MIAMIDADE

Memorandum =mEs

Date: December 3, 2013

To: Honorable Chairwoman Rebecca Sosa

. 8(F)(6
and Members, Board of County Commissioners Agenda Ttem No. 8(F)(6)

From: Carlos A. Gimen

Subject: Recommendation for Ap al to Establish a Pier Check-In Services Pool

Recommendation

it is recommended that the Board of County Commissioners (Board) approve the establishment of
Contract No. 869, Pier Check-In Services Pool for PortMiami. The County will offer, through the pool of
recommended vendors, services to cruise lines that include providing embarkation and debarkation staff
fo process passengers, coordination with governmental agencies, processing of passengers for
boarding, and producing turnaround reports and passenger manifests. When the need for the services
becomes available, a competitive Work Order Proposal Request will be issued to all pool members.

In January 20089, Norwegian Cruise Line (NCL) and the County entered into a Cruise Terminal
Agreement (CTA) through Resolution R-1442-08. This agreement set forth the terms and conditions
under which NCL would homeport its vessels at PortMiami. In April 2012, the Board approved
Resolution R-295-12, which authorized the exacution of an Amendment to the CTA, which extended the
term of the CTA, increased passenger guarantees, and provided incentives for NCL to homeport its
Norwegian Gateway year-round in Miami. Among these incentives was the County’s commitment to
establish a pool of qualified screening or pier check-in service providers. Patticipation in the pool will be
an available option to all cruise lines at PortMiami. A separate access agreement will be required for
each individual cruise line accessing the pool, which will require separate Board approval.

Scope ‘
The impact of this item is countywide in nature as PortMiami is a regional asset and generates
employment for residents throughout the County.

Fiscal Impact and Funding Source

The contract is for three years, with two, one-year options-to-renew. The allocation for the initial three-
year term is $12,600,000, and the two option-to-renew periods are $4,200,000 per year, totaling
$21,000,000 if the option-to-renew periods are exercised. These figures are based on the estimated
gross cost of these services to meet projected needs of the cruise lines.

The contract will be cost neutral to the County as all expenses incured as a result of contracting with the
selected pool member following award of a work order is billed to the cruise lines. There is no financial
impact to the County as all costs will be incurred by the cruise lines. An administrative fee, in the
amount of $350 per vessei call, will be assessed by PortMiami to each cruise line that utilizes the pier
check-in services.’

Track Record/Monitor

The contract manager for PortMiami is Hydi Webb. Lydia Osborne of the Internal Services Department
is the Procurement Contracting Officer. .

Delegated Authority

Upon approval of this item, a pool of pre-qualified vendors will be established to participate in spot
market competitions. The County Mayor or the County Mayor's designee will have the authority to solicit
pricing and award contracts up to an aggregate contract amount of the allocation authorized by the
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Board. Additionally, the County Mayor or the County Mayor's designee may add gualified vendors to the
pocl at any time during the term of the contract, subject to bi-annuat ratification by the Board. if this item
is approved, the County Mayor or County Mayor’'s designee will have the authority to exercise, at their
discretion, contract modifications and extensions in accordance with the terms and conditions of the
contract.

Vendor Recommended for Inclusion in the Pool

A Request for Qualifications was issued under full and open competition on June 27, 2013. Four
proposals were received and evaluated. Based on the evaluation criteria set forth in the solicitation, the
Evaluation/Selection Committee recommended all four responsive and responsible firms for inclusion in
the pool.

Awardee Address Principal

80 SW 8 Street, Suite 1800
Miami , Florida

1007 North America Way, Suite 505

intercruises Shoreside & Port Services, inc. Kevin O'Connor

SMS International Shore Operations US, Inc. Jorge L. Coseuliuela

Miami Florida
American Guard Services, Inc. dib/a 1299 Artesia Boulevard, Suite 200 Sherine Assal
Worldwide Sourcing Solutions, LLC Carson, CA
America’s Gateway Transportation, inc. 15.10 S W ?.9 Street Jeannette Rodrigues
Miami, Florida

Vendors nbt Recommended

None :
Due Diligence

Due diligence was conducted in accordance with the ISD's Procurement Guidelines to determine the
contractor's responsibility, including verifying corporate status and that there are no performance or
compliance issues. The lists that were referenced include: convicted vendors, debarred vendors,
delinquent contractors, suspended vendors, and federal excluded parties. There were no adverse
findings relating to Contractor responsibility. This information is being provided pursuant to Resolution
R-187-12.

Applicable Ordinances and Confract Measures

= The two percent User Access Program provision applies and will be coillected on all purchases,
where permitted by funding source.

* A Selection Factor is not applicable to this Solicitation. The Local Preference Ordinance will be
applied in accordance with the applicable ordinance.

+ The services being provided are being covered under the Living Wage Ordinances.

JacKUsterholt
Deputy Mayor



MEMORANDUM
{Revised)

TO: Honorable Chairwoman Rebeca Sosa DATE:  December 3, 2013
and Members, Board of County Commissioners

FROM: %ag SUBJECT: Agendaltem No. g(r)(6) -

County Attorney

Please note any items checked.

“3-Day Rule” for committees applicable if raised
6 weeks required between first reading and public hearing

4 weeks notification to municipal officials required prior to public
hearing

Decreases revenues or increases expenditures without balancing budget
Budget required
Statement of fiscal impact required

Ordinance creating a new board requires detailed County Mayor’s
report for public hearing

No committee review

Applicable legislation requires more than a majority vote (i.e., 2/3's s
3/5°s , Bnanimous ) to approve

Current information regarding funding source, index code and available
balance, and available capacity (if debt is contemplated) required



Approved Mayor Agenda item No. 8(F) (6)
Veto 12-3-13

Qverride

RESOLUTION NO.

RESOLUTION  AUTHORIZING  EXECUTION  OF
AGREEMENTS WITH INTERCRUISES SHORESIDE &
PORT SERVICES, INC.; SMS INTERNATIONAL SHORE
OPERATIONS US, INC.; AMERICAN GUARD SERVICES,
INC. D/B/A WORLDWIDE SOURCING SOLUTIONS, LLC;
AND AMERICA’S GATEWAY TRANSPORTATION, INC.,
TO ESTABLISH A POOL OF CONTRACTS TO OBTAIN
PIER CHECK-IN SERVICES FOR VARIOUS CRUISE
LINES AT PORTMIAMI ON AN AS NEEDED BASIS FOR
A TOTAL ESTIMATED COST OF $21,000,000.00 IF THE
OPTION PERIODS ARE EXERCISED, SUCH COST TO
BE PAID TO THE COUNTY BY THE CRUISE LINES;
AUTHORIZING THE COUNTY MAYOR OR COUNTY
MAYOR’S DESIGNEE TO EXECUTE CONTRACTS FCR
AND ON BEHALF OF MIAMI-DADE COUNTY AND TO
EXERCISE ANY CANCELLATION AND RENEWAL
PROVISIONS, AND TO EXERCISE ALL OTHER RIGHTS
CONTAINED THEREIN CONTRACT NOS. RFQ879A;
RFQ879B; RFQ879C; AND RFQ879D

WHEREAS, this Board desires to accomplish the purposes outlined in the

accompanying memorandum, a copy of which is incorporated herein by reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board approves the
execution of agreements with Intercruises Shoreside & Port Services, Inc.; SMS
International Shore Operations US, Inc.; American Guard Services, Inc. d/b/a Worldwide
Sourcing Solutions, LLC; and America’'s Gateway Transportation, Inc., in substantially
the form attached hereto and made a part hereof, and authorizes the County Mayor or
County Mayor’s designee to execute same for and on behalf of Miami-Dade County and
to exercise any cancellation and renewal provisions and all other rights contained

therein.
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The foregoing resolution was offered by Commissioner
who moved its adoptiofx. The motion was seconded by Commissioner
and upon being put to a vote, the vote was as follows:

Rebeca Sosa, Chairwoman

Lynda Bell, Vice Chair
Bruno A. Barreiro Esteban L. Bovo, Jr.
Jose "Pepe" Diaz Audrey M, Edmonson
Sally A, Heyman Barbara J. Jordan
Jean Monestime Dennis C. Moss
Sen, Javier D. Souto Xavier L. Suarez,

Juan C. Zapata

The Chairperson thereupon declared the resolution duly passed and adopted this 3™ day
of December, 2013. This resolution shall become effective ten (10) days after the date of its
adoption unless vetoed by the Mayor, and if vetoed, shall become effective only upon an

override by this Board.

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF
COUNTY COMMISSIONERS

HARVEY RUVIN, CLERK

By:
Deputy Clerk

Approved by County Attorney as /@}%\
to form and legal sufficiency. __@j -

Richard Seavey



MIAMI-DADE COUNTY, FLORIDA . RFQ NO. 869a

Pier Check-ln Services Pool

Contract No. RFQ869%9a

THIS AGREEMENT made and entered into as of this day of
by and between Intercruises Shoreside & Port Services, Inc,, a
corporation organized and existing under the laws of the State of Delaware, having its principal
office at 80 SW 8" Street, Suite 1800, Miami, Florida 33130 (hereinafier referred to as the
"Contractor”), and Miami-Dade County, a political subdivision of the State of Florida, having its
principal office at 111 N.W. 1st Street, Miaml, Florida 33128 (hereinafter referred to as the

"County™,

WITNESSETH:

WHEREAS, the Contractor has offered to provide pier check-in services, on a non-
exclusive basis, that shall conform to the Scope of Services (Appendix A); Miami-Dade County's
Request for Qualifications (RFQ) No. 869a and all associaled addenda and attachments,
incorporated herein by reference; any Work Orders issued as a result of this Agreement; and
the requirements of this Agreement; and,

WHEREAS, the Contractor has submitted a written proposal dated July 18, 2013,
hereinafter referred to as the "Contractor's Proposal” which is incorporated herein by reference;

and,

WHEREAS, the County desires to procure from the Contractor such pier check-in
services for the County, in accordance with the terms and conditions of this Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein

- contained, the parlies hereto agree as follows:

Page 1 Rev. 8/5/13
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MIAMI-DADE COUNTY, FLORIDA RFQ NO. 869a
'ARTICLE 1. DEFINITIONS

The foiiowmg words-and expressions used in this Agreement shall be construed as follows,
except when it is clear from the context that another meaning is intended: '

_a)

e)

g)

D)

m)

The words "Cantract” or "Agreement” to mean collectively these terms and conditions,
the Scope of Services {(Appendix A), all other appendices and attachments hereto, all
amendments issued hereto, RFQ No. 869 and ali assomated addenda, and the.
Cantractor's Proposal.

The words "Contract Date” to mean the date on which this Agreement is effective.

The words "Contract Manager” to mean Miami-Dade County’s Director, Internal
Services Department, or the duly authorized representative designated to manage the

Contract.

The word "Contractor” to mean Intercruises Shoreside & Port Services, Inc. and its
permiited successors and assigns.

The word "Days” o mean Calendar Days.

The word "Deliverables" to mean all documentation and any items of any nature
submitted by the Confractor to the County’s Project Manager for review and approval
pursuant to the terms of this Agreement.

The words "directed", "required”, "permitted”, "ordered", "designated”, 'selected",
"prescribed” or words of like import to mean respectively, the direction, requirement,
permission, order, designation, selection or prescription. of the County's Project
Manager; and samllariy the words "approved”, acceptable”, "satisfactory”, "equal”,
"necessary", or words of like import to mean respectively, approved by, or acceptable or
satisfactory to, equal or necessary in the opinion of the County's Project Manager.

The words "Extra Work™ or "Additional Work” resuiting in additions or deletions or
medifications to the amount, type or value of the Work and Services as required in this
Conftract, as directed and/or approved by the County.

The words "Project Manager” fo mean the County Mayor or the duly authorized
representative designated to manage the Project.

The words "Scope of Services" to mean the document appended hereto as Appendix A,
which details the work to be performed by the Contracior.

The word "subconiractor' or “subconsultant’ to mean any person, entity, firm or
corporation, other than the employees of the Contractor, who fumishes labor andfor
materials, in connection with the Work, whether directly or indirectly, on behaif and/or
under the direction of the Contractor and whether or not in privity of Contract with the

Contractor

The words "Work", "Services" "Program”, or "Project” to mean all matters and things
required to be done by the Contractor in accordance with the provisions of this Contract,

The words “Work Order” to mean a document that defines and describes the parameters
of individual projects assigned or awarded by the County tfo the Contractor in
accordance to the terms of the Contract.

Page 2 ) Rev. 9/5/13
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MIAMI-DADE COUNTY, FLORIDA RFQ NO. 869a
ARTICLE 2. ORDER OF PRECEDENCE ‘ '

If there is a conflict between or among the provisions of this Agreement, the order of
precedence is as follows: 1) these terms and conditions, 2) Appendices to the terms and
conditions {Scope of Services and Price Schedule), 3) any Work Order issued as a result of this
Agreement, 4) the Miami-Dade County's RFQ No. 869a and any associated addenda and
attachments thereof, and 5) the Contractor's Proposal.

ARTICLE 3. RULES OF INTERPRETATION

=

b)

)

References to a specified Article, section or schedule shall be construed as reference to
that specified Article, or section of, or schedule to this Agreement unless otherwise

indicated.

Reference to any agreement or other instrument shall be deemed to include such
agreement or other instrument as such agreement or other instrument may, from time to
time, be modified, amended, supplemented, or restated in accordance with its terms.

The terms “hereof', "herein”, “hereinafter”, “hereby", “herewith®, "hereto”, and

*hareunder” shall be deemed 1o refer to this Agreement.

The titles, headings, captions and arrangements used in these Terms and Conditions
are for convenience only and shall not be deemed to fimit, amplify or modify the terms of
this Contract, nor affect the meaning thereof.

ARTICLE 4. NATURE OF THE AGREEMENT

a)

b)

c)

)

This Agreement incorporates and includes all prior negotiations, correspondence,
conversations, agreemenits, and understandings applicable to the matters contained in
this Agreement. The parties agree that there are no commitments, agreements, -or
understandings concerning the subject matter of this Agreement that are not contained
in this Agreement, and that this Agreement contains the entire agreement between the
parties as to all matters contained herein. Accordingly, it is agreed that no deviation
from the terms hereof shall be predicated upon any prior representations or agreements,
whether oral or written. It is further agreed that any oral representations or modifications
concerning this Agreement shali be of no force or effect, and that this Agreement may be
modified, altered or amended only by a written amendment duly executed by both
parties hereto or their authorized representatives. '

The Coniractor shall provide thé services set forth in the Scope of Services identified in
any Work Order issued to the Contractor, and render full and prompt cooperation with
the County in all aspects of the Services performed hereunder.

The Contractor acknowledges that this Agreement requires the performance of all things
necessary for or incidental to the effective and complete performance of all Work and
Services under this Contract. All things not expressly mentioned in this Agreement but
necessary to carrying out its intent are required by this Agreement, and the Contractor
shall perform the same as though they were specifically mentioned, described and
delfineated. : -

The Contractor shall furnish all labor, materials, tools, supplies, and other items required
to perform the Work and Services that are necessary for the completion of this Contract.
All Work and Services shall be accomplished at the direction of and to the satisfaction of

Page 3 : Rev, 9/6113
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MIAMI-DADE COUNTY, FLORIDA . RFQNO, 869
" the County's Project Manager. '

€) The Contractor acknowledges that the County shall be responsible for making all policy
decisions regarding the Scope of Services. The Contractor agrees to provide input on
policy issues in the form of recommendations. The Contractor agrees to implement any
and all changes in providing Services hereunder as a result of a policy change
implemented by the County. The Contractor agrees to act in an expeditious and fiscally
sound manner in providing the County with input regarding the time and cost to
implement said changes and i executing the activities required tfo implement said

changes.

ARTICLE 5. CONTRACT TERM

The Contract shall become effective on the date mdicated on the first page of this Agreement
and shall continue through the last day of the 36™ month. The County, at its sole discretion,
reserves the right to exercise the option to renew this Contract for a periced for two (2) addnironal
years on a year-fo-year basis. The County reserves the right to exercise its option fo extend
this Contract for up to one hundred-eighty (180) calendar days beyond the current Contract
period and will notify the Contractor in writing of the extension. This Contract may be extended
beyond the initlal one hundred-eighty (180) calendar day extension period by mutual agreement
between the County and the Contractor, upon approval by the Board of County Commissioners,

Work Order Term
Work Orders shall expire as stated on each individual Work Order issued under this Contract,

and may extend past the expiration of this Contract. The provisions of any specific Work Order
which commences prior to the termination date of this Contract and which will extend beyond
sald termination date shall survive the expiration or termination hereof.

ARTICLE 6. NOTICE REQUIREMENTS

All nofices required or permitted under this Agreement shall be in writing and shall be deemed
sufficiently served if delivered by Reglstered or Certified Mait, with refurn receipt requested; or
delivered personally; or delivered via fax or e-mail {if provided below) and followed with delivery
of hard copy; and in any case addressed as follows: .

(1) tothe County

a) tothe Project Manager:
Miami-Dade County

Port of Miami

1015 North American Way, 2™ Floor
Miami, Florida 33132

Attention: Director

Phone: (305) 329-4031

Fax: (305) 375-3070

and,

Page 4 Rev. 9/513
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" MIAMJ-DADE COUNTY, FLORIDA RFQ NO. 8693

b) to the Coniract Manager:

Miami-Dade County

Internal Services Department, Procurement Management Division
111 N.W, 1% Street, Suite 1375 '
Miami, FLL 33128-1974

Attention:  Assistant Director

Phone: {(305) 375-5548

Fax: {305) 375-2316

{2} Tothe Contractor

intercruises Shoreside & Port Services, Inc,
" 80 SW 8" Street, Suite 1800

Miami, Florida 33130

Attention:; Kevin O'Connor, President

Phone: (305) 373-5011

Fax: (305) 373-6011

E-mail; K.oconnor@na.intercruises.com

Either party may at any time designate a different address and/or contact person by giving
hotice as provided above to the other party. Such notices shall be deemed given upon receipt

by the addressee.

ARTICLE 7. PAYMENT FOR SERVICES/AMOUNT OBLIGATED

The Contractor warrants that it has reviewed the County's requirements and has asked such
questions and conducted such other inquiries as the Coniractor deemed necessary in order to
determine the price the Contractor will charge to provide the Work and Services to be
performed under this Contract. The compensation for all Work and Services performed under
this Contract, including all costs associated with such Work and Services, shall be specified in
the applicable Work Order. The County shali have no obligation to pay the Contractor any .
additional sum in excess of this amount, except for a change andfor modification to the
Contract, which is approved and executed in writing by the County and the Contractor, or a
change to the applicable Work Order by the County.

All Services undertaken by the Contractor before County’s approval of this Contract and any
subsequent Work Order, shall be at the Contractor’s risk and expense.

ARTICLE 8. PRICING

Prices shall remain firm and fixed for the term of the Contract, including any option or extension
periods; however, the Contractor may offer incentive discounts to the County at any time during
the Contract term, including any renewal or extension thereof,

Notwithstanding the above, the Contracter may adjust the maximum price based upon an
increase in the Living Wage. The rates per assignment will be negotiated in the applicable

Work Order.
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MIAMI-DADE COUNTY. FLORIDA RFQ NO. 869a
ARTICLE 9. METHQD AND TIM TiMES OF PAYMENT

The Contractor agrees that under the provisions of this Agreement and any subsequent Work
Order, as reimbursement for those actual, reasonable and necessary costs incurred by the
Contractor, which are directly attributable or propertly allocable to the Services, the Contractor
may bill the County periodically, but not more than once per month, upon invoices certified by
the Contractor pursuant to’ Appendix B — Price Schedule. All invoices shall be taken from the
books of account kept by the Coniractor, shall be' supported by copies of payroll distribution,
receipt bifis or other documents reasonabiy requwed by the County, shall show the County‘s
contract number, and shall have a unique invoice number. assigned by the Contractor. it is the
policy of Miami-Dade County that payment for all purchases by County agencies and the Public
Health Trust shall be made in a timely manner and that interest payments be made on late
payments. In accordance with Florida Statutes, Section 218.74 and Section 2-8.1.4 of the
Miami-Dade Counly Code, the time at which payment shall be due from the County or the
Public Health Trust shalt be forty-five (45) days from receipt of a proper invoice. . The time at
which payment shall be due to small businesses shall be thirty {30) days from receipt of a
proper invoice. All payments due from the County or the Public Health Trust, and not made
within the time specified by this section shall bear interest from thirty (30) days after the due
date at the rate of one percent (1%) per month on the unpaid balance. Further, proceedings to
resolve disputes for payment of obligations shall be conciuded by final written decision of the
Counly Mayor, or his or her designee(s), not later than sbdy (60) days after the date on which
the proper invoice was recelved by the County or the Public Health Trust.

In accordance with Miami-Dade County Implemeniing Order 3-9, Accounts Recelvable
Adjustments, if money is owed by the Contractor to the County, whether under this Confract or
for any other purpose, the County réserves the right fo retain such amount from payment due by
County to the Contractor under this Contract. Such retained amount shall be applied to the
amount owed by the Contracior {0 the County. The Contractor shall have no further claim to
such retained amounts which shail be deemed full accord and satisfaction of the amount due by
the County o the Contractor for the applzcable payment due herein.

Invcices and associated back—up documentation shal! be submllted in duplicate by the
Contractor to the County as follows:

Miami-Dade County

Port of Miami

1015 North American Way, 2nd Floor
tviiami, Florida 33132

Attention: Hydi Webb

‘The County may at any time designate a different address and/or contact ’bérson by giving
written notice to the other party.

ARTICLE 10. INDEMNIFICATION AND INSURANCE

The Contractor shall indemnify and hold harmless the County and its officers, employees,
agents and instrumentalities from any and all iability, losses or damages, including attorneys’
fees and costs of defense, which the County or its officers, employees, agents or
-instrumentalities may incur as a result of claims, demands, stits, causes of actions or
proceedings of any kind or nature arising out of, relating to or resulting from the performance of
this Agreement by the Confractor. or its employees, agents, servants, pariners principals or
subcontractors. The Contractor shall pay all cJaims.and losses in connection therewith and shall
~ investigate and defend all claims, stits or actions of any kind or nature in the name of the
- County, where applicable, including’ appellate proceedings, and shall pay all costs, judgments,
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MIAMI-DADE COUNTY, FLORIDA ' RFEQ NOQ. 86%a

and attorney's fees which may issue thereon. The Contractor expressly understands and
agrees that any insurance protection required by this Agreement or otherwise provided by the
Contractor shall in no way limit the responsibllity to indemnify, keep and save harmless and
defend the County or ifs officers, employees, agents and instrumentalities as herein provxded

Upon County’s nofification, the Contractor shall furnish to the Internal Services Department,
Procurement Manageme'}t Division, Certificates of Insurance that indicate that Insurance
coverage has been obtained, which meets the requirements as outlined below:

1. Worker's Compensation Insurance for all employees of the Contractor as required by
Florida Statute 440. .

2. Commercnat General Liability lnsuranée on a comprehensive basis in an amount not less
than $1,000,000 combined single limit per oeccutrence for bodily - injury and property
damage. Miami-Dade County must be shown &s an addltsonai insured with respect to this

coverage.

3. Automobile Liability Insurance covering all owned, non-owned and hired vehicles used in
connection with the work, in an amount not less than $500,000 combined single limit per
occurrence for bodily injury and property damage

The insurance coverage required shall include those classifications, as listed in standard liability
insurance manuals, which most nearly reflect the operation of the’ Contractor, All insurance
policies required above shall be issued by corpanies authorized to do business under the laws
of the State of Florida with the following qualifications:

The company must be rated no less than "A" as to management, and no less than "Class VII*
as to financial strength by Best Insurance Guide, published by A.M. Best Company, Oldwick,
New Jersey, or its equivalent, subject to the approval of the County Risk Management Division. .

OR

The company must hold a valid Florida Certificate of Authority as shown in the latest "List of Al
Insurance Companies Authorized or Approved to Do Business in Florida™, issued by the Statle of
Florida Department of Financial Serv:ces and are members of the Florida Guaranty Fund.

Compliance with the foregomg requnr’ements shall nqt reheve the Contractor of this liablity and
obligation under this section or under any other sect:on in this Agreement.

Award of this Contract Is contingent upon the receipt of the insurance documents, as required,
within ten (10) business days. [f the insurance certificate is received within the specified
timeframe but not in the manner prescribed in this Agreement, the Confractor shall have an
additional five (5) business days io submit a corrected certificate to the County. If the
~ Contractor fails to submit the required insurance documents in the manner prescribed in this
Agreement within fifteen (15) business days, the Contractor shall be in default of the contractual
terms and conditions and award of the Contract may be rescinded, unless sueh timeframe for
submission has been extended by the County.

The Contractor shall be responsible for ensuring that ihe insurance cerlificates required in
conjunction with this Section remain in force for the duration of the contractual period of the
Contract, mcludmg any and all option years or extension periods that may be granted by the
County. If insurance certificates are scheduled fo expire during the contractual period, the
Contractor shall be responsible for submitting new or renewed insurance ceriificates o the
County at a minimum of thirty (30) calendar days in advance of such expiration. In the event
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MIAMI-DADE COUNTY, FLORIDA ik '3 -y RFQ NO. 869a

that expired certificates are not replaced with new:or renewed certificates which cover the
contractuat period, the County shall suspend the Contract untit such time as the new or renewed
certificates are received by the County in the-manner prescribed herein; provided, however, that
this suspended period does not exceed thirty {30) calendar days. Thereafter, the County may,
at its sole discretion, terminate this contract.

ARTICLE 11. MANNER OF PE_E_FORMANCE

a)  The Contractor shall provide the Services described herein in a'‘competent and
professional manner satisfactory fo the County in accordance with the terms and
conditions of this Agresment. The County shall be enfiied to a satisfactory performancs
of all Services described herein and to full and prompt cooperation by the Contractor in
all aspects of the Services. At the request of the County, the Contractor shall promptly
remove from the project any Coniractor's employee, subconiractor, or any other person
_performing Services hereunder. The Contractor agrees that such removal of any of its
employees does not require the termination or demotion of any employee by the
Contractor.

b) The Contractor agrees to defend, hold harmiess and indemnify the County and shall be
liable and responsible for any ahd - all claims, suits, actions, damages and costs
{including attorney’s fees and court .costs) made against the County, occurring on
account of, arising ‘from or .in. connection with:the removal and replacement of any
Contractor's personnel peri’ormmg services “hereunder at the behest of the County.
Removal and replacement of any Contractor's personnel as used in this Article shall not
require the termination and or demotion of such Contractor's personnel.

c) The Contractor agrees that af all-times it will employ, maintain and assign to the
performance of the Services a sufficient number of competert and qualified
professionals and other personnel to meet the requirements o which reference is
hereinafter made. The Contractor agrees to adjust its personnel siaffing levels or fo
replace any its personnel if so directed upon, reasonable request frem the County,
shouid the County make a determmatlon in its sole ‘discretion, that said personnel
staffing Is inappropriate or that any individual is not performing in a manner consistent
with the requirements for such a position. .

d) The Contractor warrants and represents that its personnel have the proper skill, training,

"~ background, knowledge, experience, rights, authorizations, integrity, character and

licenses as necessary to perform the Services described herein, in a competent and
professional manner,

e) The Contractor shall at all times cooperate with the County and coordinate its respective
work efforts to most effectively and efficiently maintain the progress in performing the
Services. . _

f) The Contractor shall comply with all prowsnons ‘of all federal, state and local laws,

statuies, ordinances, and regutatlons that are app[acable to the performance of this
Agreement. .

ARTICLE 12. EMPLOYEES OF THE CONTRACTOR

All employees of the Contractor shall be considered to be, at all times, employees of the
Confractor under its sole direction and not employees or agents of the County,.The Contractor
shall supply competent employees, Miami-Dade County may.require the Contractor to remove
an employee it deems careless, incompetent, insubordinate or otherwise objectionable and
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MIAMI-DADE COUNTY, FLORIDA RFQ NO. 869a

whose continued employment on County pfoperty is not in the best inferest of the County. Each
employee shall have and wear proper identification.

ARTICLE 13. INDEPENDENT CONTRACTOR RELATIONSHIP

The Contractor is, and shall be, in the performance of all work services and acfivities under this
Agreement, an independent contractor, and not an employee, agent or servant of the County.
All persons engaged in any of the work or services performed pursuant fo this Agreement shall
at all imes, and in all places, be subject to the Contractor's sole direction, supervision and
control. The Contractor shall exercise control over the means and manner in which it and its
employees petform the work, and in all respects the Contractor's relationship and the
relationship of its employees to the County shall be that of an independent contractor and not as
employees and agents of the County.

The Contractor does not have the power or. authority to.bind the Countyiin any promise,
agreement or representation other than specifically provided for in this Agreement.

ARTICLE 14. AUTHORITY OF THE COUNTY’S PROJECT MANAGER

a) The Contractor hereby acknowledges that the County’s Project Manager will determine
in the first instance all questions of any nature whatsoever arising out of, under, or in
connection with, or in any way related to or on account of, this Agreement including
without fimitations: questions as o the value, acceptability and filness of the Services;
questions as to either party's fulfillment of ils obligations under the Contract; negligence,
fraud or misrepresentation before or subsequent to acceptance of the Contractor’s
Proposal; questions as to the interpretation of the Scope of Services; and claims for

damages, compensation and: losses.

b) . The Contractor shall be bound By all determinations. or orders and shall promptly comply
with every order of the Project Manager,.including the withdrawal or modification of any
previous order and regardiess of whether the Contractor agrees with the Project
Manager's determination or order. Where orders are given orally, they will be issued in
writing by the Project Manager as soon thereafter as is-pracficable.

) The Contractor must, in the final instance, seek fo resolve every difference concerning
the Agreement with the Project Manager. In the event that the Conitractor and the
Project Manager are unable:to resolve their difference, the Contractor may initiate a
dispute in accordance with the procedures set forth in this Article. Exhaustion of these
procedures shall be a condition precedent to any lawsuit permitted hereunder.

d) In the event of such dispute, the parties to this Agreement authorize the County Mayor
or designee, who may not be the Project Manager or anyone associated with this
Project, acting personally, to decide all questions arising out of, under, or in connection
with, or in any way related to or on account of the Agreement (including but not limited to
claims in the nature of breach of confract, fraud or misrepresentation arising either
before or subsequent to execution herecf) and the decision of each with respect to
matters within the County Mayor's purview as set forth above shall be conclusive, final
and binding on parties. Any such dispute shall be brought, If at all, before the County
Mayor within 10 days of the occurrence, event oract out of which the dispute arises.

e) The County Mayor may base this decision on such assistance as may be desirable,
including advice of experts, but in any event shall base. the decision on an independent
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and objective determination of whether ‘Contractor's performance of any Deliverable
meets the requirements of this Agreement and any specifications with respect therelo
-set forth hereln. The effect of any decision shalt not be impaired or waived by any
negotiations or settlements or offefs made in connection with the dispute, whether or not
the County Mayor perticipated therein, or by any prior decision of others, which prior
decision shall be deemed subject to review, or by any termination or cancellation of the
Agreement. All such disputes shall be submitted in writing by the Contractor to the
County Mayor for a decision, fogether with all evidence and other pertinent information in
regard to such questions, in order that a fair and impartial decision may be made.
Whenever the County Mayor is entitled lo exercise discretion or judgement or 1o make a
determination or form an opinion pursuant to the provisions of this Article, such action
shall be fair and impartial when exercised or faken The County Mayor, as appropriafe,
shall render a decision in writing and de!we;r a copy of the same fo the Confractor.
Except as such remedies may be limited or waived elsewhere in the Agreement,
Contracior reserves the right to pursue any remedies available under law after
exhausting the provisions of this Article.

ARTICLE 15, MUTUAL OBLIGATIONS

a} This Agreement, inciuding attachments and appendicés to the Agreement, shall
constitute the entire Agreement between the parties with respect hereto ‘and supersedes
all previous communications and representations or agreements, whether written or oral,
with respect to the subject matter hereto unless acknowledged in writing by the duiy
authorized representatives of both parties. ‘

. b} Nothing in this Agreement shall be construed for the benefit, infended or otherwise, of
‘ any third party that is not a parent or subsidiary of a parly or otherwise related (by virtue
of ownership control or statutory control) to a party

c) In those situations where this Agreement imposes an mdemmty obligation on the
Contractor, the County may, at its expense, elect to participate in the defense if the
County should so choose. Furthermore, the County may at its own expense defend or
settle any such claims if the Contractor fails, fo difigently defend such claims, and
thereafter seek indemnity for,c'psts from the -Cpn’tgfeictor. -

ARTICLE 16. QUALITY ASSURANCEIQUALITY ASSURANCE RECORD KEEPING

The Contractor shall maintain, and shall require that its subcontractors and suppliers maintain,
complete and accurate records to substantiate compliance with the requirements set forih in the
Scope of Services. The Contractor and its subconfraciors and suppliers, shall retain such
records, and all other documents relevant o the Services furnished under this Agreement for a
pericd of three (3) years from the expiration date of this Agreement and any extension thereof,

ARTICLE 17, AUDITS

The County, or its duly authorized representatives or governmental agencies, shall until the
expiration of three (3) years after the expiration of this Agreement and any extension theraof,
have access to and- the right to examine and reproduce any of the Contractor's books,
documents, papers and records and of its subcontractors and suppliers which apply fo all
mattets of the County. Such records shall subsequently conform to Generally Accepted
Accounting Principles requirements, as applicable, and shall only address those transactions
related to this Agreement.
Page 10 . . . ' Rev. 9/5/13
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Pursuant to County Ordinance No. 03-2, the Contractor will grant access fo the- Commission
Auditor to all financial and performance related records, properly, and equipment purchased in
whole or In part with government funds. The Contractor agrees to maintain an accounting
system that provides accounting records that are supported with adequate documentation, and
adequate procedures for determining the allowability and allocability of costs.

s

ARTICLE 18. SUBSTITUTION OF PERSONNEL

In the event the Confractor wishes to substitute personnel for the'key personnel identified by
the Contractor's Proposal, the Coniractor. must notify the County in writing and request written
approval for the substitution at least ten (10) business days prior lo effecting such substitution.

ARTICLE 19. CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT
The Contractor shall not assign, transfer, convey or otherwise dispose of this Agreement,

including its rights, title or Inferest in or to the same or any part thereof without the prior writtan
consent of the County. : .

ARTICLE 20. SUBCONTRAGTUAL iiELATlons

a) if the Confractor will cause any part of this Agreement to be performed by a
Subcontractor, the provisions of this Contract will apply to such Subcontractor and its
officers, agents and employees in all respects as if it and they were employees of the
Contractor; and the Contractor will not be in. any manner thereby discharged from its
obligations and liabifities hereunder, but will be liable hereunder for all acts and
negligence of the Subcontracior, its officers, agents, and employees,” as if they were
employees of the Contraclor. - The services performed by the Subcontractor will be

" subject to the provisions hereodf as if pe‘rformed directly by the Contractor

b) The Contractor, before maklng any subcontract for any portion of the services, will
state in writing to the County the name of the proposed Subcontractor, the portion of
~ the Services which the Subcontractor is fo do, the place of business of such
Subcontractor, and such other information as the County may require. The County will
have the right 1o require the Contractor not to award any subcontract to a person, firm

or corporation disapproved by the County.

c) Before entering into any subconiract hereunder, the Contractor will inform the
Subcontractor fully and .completely of ‘all. provisions and requirements of this
Agreement relating either directly or indirecfly fo the Setvices to be performed. Such
Services performed by such Subcontractor wil strictly comply with the requirements of
this Contraci,

d) In order to qualify as a Subcontraclor satisfactory to the County, in addition to the other
requirements herein provided, the Subcontractor must be prepared to prove to the
satisfaction of the County that it has the necessary facilities, skilf and experience, and
ample financial resources to perform the Services in a satisfactory manner. To be
considered skilled and experienced, the Subcontractor must show to the satisfaction of

- the County that it has satisfactorily performed services of the same generai fype which
" is required to be performed under this Agreement

e) The County shall have the right to withdraw its consent to a subcontract if it appéars {o
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the County- that the subconfract will delay, prevent, or otherwise impair the
performance of the Contracior's obligations under this Agreement. All Subcontractors
are required to protect the confidentiality of the County’s and County's proprietary and
confidential information. -"Contractor shall furnish to the County copies of all
subcontracts between Contractor and Subcontractors and suppliers hereunder. -Within
each such subcontract, there shall be a clause for the benefit of the County in the
event the County finds the Contractor in breach of this Contract, permitting the County
to request compietion by the Subcontractor of its performance obligations under the
subcontract.  The clause . shall- include an option for the County ic pay the
Subcontractor directly for the performance by such .Subconiractor. Notwithstanding,
the foregoing shall neither convey nor imply any obligation or liability on the pari of the
County to any subcontractor hereunder as more fully described herein.

=

ARTICLE 21. ASSUMPTION, PARAMETERS, PROJECTIONS, ESTIMATES, AND
EXPLANATIONS

The Contractor understands and agrees that any assumptions, parameters, projections,
estimates and explanations presended by the County were provided to the Contracior for
evaluation purposes only. However, since these assumptions, parameters, projections,
estimates and explanations represent predictions of future events the County makes no.
representations or guarantees; and the County shall not be responsible for the accuracy of the
gssumptions presented; and the County shall not be responsible for conclusions to be drawn
" therefrom; and any assumplions, parameters, projections, estimates and explanations shall not
form the basis of any claim by the Contractor. The Contractor accepis all risk associated with
using this information. i R

" ARTICLE 22. SEVERABILITY
If this Agreement contains any provision found to be untawful, the same shall be deemed to be

of no effect and shall be deemed stricken from this Agreement without affecting the binding
force of this Agreement as it shall remain after'omitting such provision.

ARTICLE 23. TERMINATION AND SUSPENSION OF WORK ; __-'»=-"‘

a) The County may terminate ihis‘Agréement, and any subsequent Work Order, if an
individual or corporation or other entity attempts to meet its contractual obligation with
the County through fraud, misrepresentation or material misstatement.

b) The County may, as a further sanction, terminate or cancel any other contract(s) that
such individual or corporation or other entity has with the County and that such
individual, corporation or other entity shall be responsible for all direct and indirect costs
associated with such termination or cancellation, including attorney's fees,

c) The foregoing notwithstanding, any individual, corporation or other entity which attempts
to meet its contractual obiigations with the County through fraud, misrepresentation or
material misstatement may be debarred from;County contracting for up to five (5) years
in accordance with the Counity. debarment procedures The Contractor may be subject
{0 debarment for failure to perform and all othér réasons set forth in Section 10-38 of the
County Code.

d) In addition to cancellation or termination as otherwise provided in this Agreement or any
subsequent Work Order, the County may at any time, in its sole discretion, with or
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without cause, terminate this Agreement by written notice io the Contractor.

e)

a)

a)

In the event that the County exercises its right to terminate this Agreement or any
subsequent Work Order, the Contracter shall, upon receipt of such notice, unless
otherwise directed by the County:

L

ii.

stop work on the date specified in the nofice ("the Effective Termination Date");

take such action as may be necessary for the protection and preservatlon of the
County's materials and property; o

cancel orders;

assign to the County and deliver to any location designated by the County any non-
gancelable orders for Deliverables thal are not capable of use except in the
performance of this Agreement and has been specifically developed for the sole
purpose of this Agreement and not incorporated in the Services;

take no action which will increase the amounts payable by the County under this
Agreement; and

In the event that the County exercises its right-to terminate this Agreement, or any
subsequent Work Order, the Confractor will be compensated as stated in the payment
Articles herein for the: :

1

portion of the Services completed in accordance with the applicable Work Order.
up to the Effective Termination Date; and

nen-cancelable Deliverables that are not capable of use except in the
performance of the applicable Work Order and has been specifically developed
for the sole purpose of the apphcabte Work Order, but not incorporated in the
Services, o :

All compensation pursuant to this Article are éubject fo audit.

* ARTICLE 24. EVENT OF DEFAULT

An Event of Default shall mean a breach of this Agreement or any subsequent Work
Order by the Contractor. Without limiting the generality of the foregoing, and in addition

i

i

.

- fo those instances referred to herein as a breach, an Event of Default-¢hall include the
. following:

the Contracior has not delivered Deliverables on a timely basis,

the Contractor has refused or failed to supply enough properly skilled staff
personnel;

the Contractor has falled to make prompt payment to subcontractors or supphers for
any Services;

the Contractor has become insolvent {other than as Interdicted by the bankruptcy
laws), or has assigned the proceeds received for the benefit of the Contractor's
creditors, or the Contractor has taken' advantage of any insoivency stalute or
Page 13 . Rev. 9/5M13
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debtor/creditor law or if the Contraclor's affairs have been put in the hands of a
rec:eiver;

v. the Contractor has failed to obtain the approval of the County where required by this
Agreement; ‘ -2

vi. the Contractor has faited to provide "adequate assurances” as required under
subsection b below, _

vii, the Confracior has failed in the representation of any warranties stated herein.

b) When, in the oplnion of the County, reasonable grounds for uncertainty exist with
 respect to the Conftractor's ability to perform the Services or any portion thereof, the
County may request that the Confractor, within the timeframe set forth in the County's
request, provide adequate assurances to the County, in writing, of the Contractor's ability
to perform in accordance with the terms of this Agreement or any subsequent Work
Order. Until the County receives such asstirances, the County may request an
adjustment to the compensation received by thet Contractor for portions of the Services
which the Contractor has not performed. In the event that the Contractor fails to provide
to the County the requested assurances w;thln the prescribed timeframe, the County

may;

i, treat such failure as a repudlatlon of this Agreement or any subsequent Work
Order; and

i. resort to any remedy for breach prov:ded herein or at law, inciuding but not limited
to, taking over the performance of the Services or any part thereof elther by ltseif or
through others, o

¢} In the event the County shall terminate this Agreement or any subsequent Work Order
for default, the County or its designated representatives may immediately iake
possession of all applicable equipment, mater:als products documentation, repotts and
data.

ARTICLE 25. NOTICE OF DEFAULT - OPPORTUNITY TO CURE

If an Event of Defauli oceurs in the determination of the County, the County may so notify the
Contractor ("Default Notice"), specifying the basis for such default, and advising the Contractor
that such default must be cured immediately or: thISL Agreement and/or any subsequent Work
Order with the County may be terminated. Notwithstanding, the County may, in its sole
discretion, allow the Contractor fo reclify the defaylt fo the County's reasonable salisfaction
within a thirty (30) day period. The County may grant an additional period of such duration as
the County shall deem appropriate without waiver of any of the County’s rights hereunder, so
jong as the Confractor has commienced curing such default and is effectuating a cure with
diligence and continuity during such thirty (30) day period or any other period which the County
prescribes. The default notice shall specify the date the Contractor shall discontinue the
Services upon the Termination Date. _

ARTICLE 26. REMEDIES IN THE EVENT OF DEFAULT

if an Event of Default occurs, the Contractor shali be liable for a!l damages resulting from the
default, including but not Himited to:
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a)

b)

c)

lost revenues;

: "
the difference between the c05t assocsated wnh \procuring Serv:ces hereunder and the
amount actually expended by the County for Te-procurement of Services, including
procurement and administrative costs; and

such other direct damages.

The Contractor shall also remain Hable for any liabilities and claims related to the Contractor’s
default. The County may also bring any suit or proceeding for specific performance or for an
‘Injunction.

ARTICLE 27. PATENT AND COPYRIGHT INDEMNIFECATION

a)

b)

c)

d)

The Contractor shall not infringe on any copyrights, trademarks, service marks, trade
secrets, paient rights, other intellectual property rights or any other third party proprietary
rights in the performance of the Work,

The Contractor warrants that all Deliverables furnished hereunder, including but not
limited to: equipment, programs, documentation, software, analyses, applications,
methods, ways, processes,:and the like, do not infrlnge upon or violate any copyrights,
trademarks, service marks, trade secrets, patent rights, other mteliectuai property rights
or any other third parly proprsetary nghts Lo

The Contracior shali be hab!e and respons;ble for any and all claims made against the
County for infringemerit of patents, copyrights, service marks, trade secrets or any other
third party proprietary rights, by the use or supplying of any programs, documentation,
software, analyses, applications, methods, ways, processes, and the like, in the course

- of performance or complstion of, or in any way connected with, the Work, or the

County's continued use of the Deliverables furnished hereunder.  Accordingly, the
Contractor at ite own expense, including the payment of attorney's fees, shall indemnify,

-and hold harmiess the County and defend any action brought against the County with

respect to any claim, demand, cause of action, debt, or fiability. i

In the event any Deliverable or anything provided {o the Counly hereunder, or portion
thereof is held to constitute an infringement and its use is or may be enjoined, the
Contractor shall have the ¢bligation to, at the County’s option to (1) modify, or reqmre that
the applicable subcontractor or supplier modify, the alleged infringing item(s) at its own
expense, without impairing in any respect the functionality or performance of the item(s),
or (ii) procure for the County, at the Contractor's expense, the righis provided under this
Agreement to use the item(s).

The Contractor shall be solely responsible for determining and informing the County
whether a prospective supplier or subcontractor is a party to any litigation involving
patent or copyright infringement, service mark, frademark, violation, or proprietary rights
claims or is subject to any injunction which. may pmhlblt it from prov:dmg any Deliverable
hereunder. The Confractor shall enter . into.. agreements with all suppliers and
subcontractors at the Contractor's own risk. The ‘County may reject any Deliverable that
it betieves to be the subject of any such lifigation or injunction, or If, in the County's
judgment, use thereof would delay the Work or be unlawful.
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- ARTICLE 28. CONFIDENTIALITY

a) All Devsloped Works and other materials, data, transactions of all forms, financial
information, documentation, inventions, designs and methods oblained from the County
In connection with the Services performed under this Agreement, made or developed by
the Contracior or its subconiractors in the course of the performance of such Services,
or the results of such Services, or which the County holds the proprietary rights,
consiitute Confidential informahon and may not, without the prior written consent of the
County, be used by the-Coniractor or its employees agenis, subcontraciors or suppliers
for any purpose other than for the ‘benefit of the' County, unless required by law. In
addition to the foregoing, all County employee information and County financial
information shall be considered Confidential information and shall be subject to all the
requirements stated herein.  Neither the Contractor nor its employees, agents,
subconfractors or suppliers may sell, transfer, publish, disclose, display, license or
otherwise make avallable to others any part of such Confidential Information without the
prior written consent of the County. Additionaliy, the Confractor expressly agrees to be -
bound by and to defend, indemnify and hold harmless the County, and their officers and
employees from the breach of any fedesal, state or local law in regard to the privacy of
individuals.

b} - The Contractor shall advise each of its employees, agents, subcontractors and suppliers
who may be exposed to such Confidential Information of their obligation to keep such
infarmation confidential and shall prompfly advise the County in writing if it Iearns of any

~ unauthorized use or disclosure of the Corifidential Information by any of its employees or
agents, or subcontractor's or supplier's employees, present or former. in addition, the
Contractor agrees fo cooperate fully and provide any assmtance necessary to ensure the
confidentiality of the Confidential Information.

c) It is understood and agreed that in the event of a breach of this Article darnages may not
be an adequate remedy and.the County shall be entitled to injunctive relief to restrain
any such breach or threatened breach. : Uniess otherwise requested by the County,
upon the completion of the Services: per‘formed hereunder, the Contractor shali
immediately turn over to the County all such Confidential Information existing in tangible
form, and no copies thereof stiall be retained by the Contractor or its employees, agents, .
subcontractors or suppliers without the prior written consent of the County. A certificate

.evidencing compliance with this provision and signed by an officer of the Contractor shall
accompany such materials.

ART!CLE 29. PROPRIETARY INFORMATION

As a political subdivision of the State of Flor:da, Miami-Dade County is subject o the
stipulations of Florida's Public Records Law.

The Contractor acknowledges that all computer software in the County's possession may
constitute or contain information or materials which the County has agreed io pretect as
proprietary information from disclosure or unauthorized use and may also constitute or contain
information or materials which the Gounty has developed at its own expense, the disclosure of
which could harm the County's proprietary interest therein.

- During the term of the contract, the Contractor will hot use directly or indirectly for itself or for
others, or publish or disclose to any third party, or:remove from the County's property, any
computer programs, dafa compllatlens or other software which the County has developed, has
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used or is using, is holding for use,.or whlch are otherwise in the possession of the County
- {hereinafter “Computer Software”). All third-party license agreements must also be honored by
the confractors and their employees, except as authorized by the County and, if the Computer
Software has been leased or purchased by the County, all hired party license agreements must
also be honored by the contractors’ empioyees with the approval of the lessor or Contractors
thereof. This includes mainframe, minis, telecommunications, personal computers and any and
all information technology software.

The Contractor will report to the County any information discovered or which is disclosed to the
Contractor which may relate to the improper use, publication, disclosure or removal from the
County's property of any information technology software and hardware and will take stch steps
as are within the Contractor's authority to prevent improper use, disclosure or removal.

'ARTICLE 30. PROPRIETARY RIGHTS

a) The Confractor hereby acknow!edges and agrees that the County retains all rights, tltle
and interests in and to all materials, data, documeritation and copies thereof furnished by
the Counly to the Contractor hereunder or furnished by the Contractor to the County
andfor created by the Contractor for delivery fo the County, even if unfinished or in

~ process, as a result of the Services the Contractor performs in connection with this
Agreement, including- all copyright and other proprietary rights therein, which the
Contractor as well as its employees, agents, subcontractors and suppliers may use only
in connection with the performance of Services under this Agreement. The Contractor
shall not, without the prior written consent of the County, use such documentation on any
other project in which the Contractor or its employees, agents, subcontractors or
suppliers are or may become engaged. Submission or distribution by the Contractor to
meet official regulatory requirements or for other purposes in connection with the
performance of Services under this Agreement shall not be consirued as publication in
derogation of the County's copyrights or other proprieiary rights.

D) All rights, title and interest in and to certam inventions, ideas, demgns and methods,
specifications and other documentation related thereto developed by the Contractor and
its subcontractors specifically for the County, hereinafter referred to as "Developed
Works" shall become the property of the County. '

c) Accordingly, neither the Contractor nor its employees, agents, subcontractors or
suppliers shall have any proprietary. mterest in such Developed Works. The Developed
Works may not be utilized, reproduced or dlstnbuted by or on behaif of the Contractor, or
any employee, agent, subcontractor or supplier thereof, without the prior wiltten consent
of the County, except as required for the Confractor's performance hereunder.

d) Except as otherwise provided in subsections a, b, and ¢ above, or elsewhere herein, the
Contractor and its subconiractors and suppliers hereunder shall retain all propriefary
rights in and to all Licensed Software provided hereunder, that have not been
customized to salisfy the performance criteria set forth in the Scope of Services.
Notwithstanding the foregoing, the Contractor hereby grants, and shallsrequire that its
subcontractors and suppliers grant, if the County so desires, a perpetual, irrevocable

. and unrestricted right and license to use, duplicate, disclose and/or permit any other
person(s) or entity(ies) to use all such Licensed Software and the associated
specifications, technical data and other Documentation for the operations of the County
or entities controlling, controlled by, under common control with, or affilialed with the
County, or organizations which may hereafter be formed by or become affiliated with the
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County. Such license specifically includes, but is not limited to, the right of the County to
use and/or disclose, In whole or in part, the technical documentation and Licensed
Software, including source code prov:ded hereunder, to any person or entity outside the
County for such person's or ‘entity’s use in furnishing any and/or all of the Deliverables
provided hereunder exclusivély for the County or enfities controlling, controlled by, under
common control with, or affiliated with the Coundy, or organizations which may hereafter
be formed by or become affiliated with the Counly, No such License Software,
specifications, data, documentation or related information shail be deemed to have been
given in confidence and any statement:or legend to the contrary shall be void and of no

RFEQ NO. 86%a

effect.

ARTICLE 31. VENDOR REGISTRATION/CONFLICT OF INTEREST

a) Vendor Registration

The Contractor shall be a registered vendor with the County —
Procurement Management Division, for the duration of this Agreement.

internal Services Depariment,
in becoming a

Registered Vendor with Miami-Dade County, the Contractor confirms its knowledge of and
commitment to comply with the following: '

1.

2,

10.

11,

A

Miami-Dade County Ownership Disclosure Affidavit

- {Section 2-8.1 of the County Gode)
" Mismi-Dade Couniy Employment Disclosure Affidavit

(Section 2,8-1{d}(2) of the Counly Code)

Miami-Dade Employment Drug-free Workpface
Certification
{Section 2-8.1,2(b) of the Counly Coda} -

Miami-Dade Disability and Nondiscrimination Affidavit
(Section 2-8.1.5 of the County Code)

Miami-Dade County Debarment Disclosure Affidavit
(Settion 10.38 of the Counly Code) )

Miami-Dade Counly Vendor Obligation to County
Affidavit
(Section 2-8.7 of the County Code}

Kiami-Dade County Code of Business Ethics Affidavit
{(Section 2-8.1() and 2-11(b){1) of the Cotnly Cade fhroligh

(6} and (8} of the Counly Code and Secifon 2-11.1(c) of the
County Gode}

Miami-Dade County Family Leave Affidavit
{Article V of Chapter 11 of the Counly Cade)

Miami-Dade County Living Wage Affidavit
{Section 2-8.9 of the County Code)

Miami-Dade Counly Domestic Leave and Reporting
Affidavit
{Article 8, Section 11A-60 11A-67 of the Caunty Code}

Subcontracting Practices
{Ordinance 97-35)

Subcontractor fSupplier Listing
{Section 2-8.8 of the Counly Code}
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. Environmentally Acceptable Packaging

{Resolutfon R-738-92)

. W-9 and 8108 Forms
- (as required by the Internal Revenue Service)

. .FEIN N’umb er or Social Securt ty Number
"I order to establish a file, the Contractor's Federal

Employer idenfification. Number (FEIN} must be
provided. If no FEIN exists, the Soclal Security Number
of ‘the owner or individual must be provided. This
number becomes Confraciors “Counly Vendor
Number®, To comply with Section 119.07H5) of the
Florida Statuies relating to the collecton of an
Individual's Saclal Security Number, be aware that the
County requests the Soclal Securlly Number for the
following purposes: ,
» ldentiflcation of individual account records
* Tomake payments to individualiConfractor for
goods and serwces provided to Miami-Dade
County
v Tax reporfihg pUrposes
* To provide a unique ldentifier in the vender
database that may be used for searching and
sorling deparkmental records

Office of the inspector General
{Section 2-1076 of the Counly Cade)

. Small Business Enlerprises

The County endeavors to obtain the parﬂc:lpaiznn of alt
small business enlerprises pursuant to Seclions 2-8.2,
2-8.2.3 and 2-8.2:4 of the County Code and Title 49 of
the Code of Federal Regulations.

: ‘Atititrust Laws
" By’acceptance of any coniract, the Contractor agrees
" to comply with all antitrust laws of the United States and

the State of Florida.

Rev. 9/5/13
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b) Conflict of Interest

Section 2-11.1(d} of Miami-Dade County Code requires that any County employee or any
member of the employee’s immediate family who has a conirolling financial interest, direct or
indirect, with Miami-Dade County or any person or agency acting for Miami-Dade County,
competing or applying for a contract, must first request a conflict of interest opinion from the
County’s Ethics Commission prior fo their or their immediate family member's entering into any
contract or ransacting any business through a firm, corporation, partnership or business entity
in which the employee or any member of the employee's immediate family has a controfling
financial interest, direct or indirect, with Miami-Dade County or any person or agency acting for .
-Miami-Dade County. Any such contract or business engagement entered in violation of this
subsection, as amended, shall be rendered voidable.: For additional information, please contact
the Ethics Commission hotline at (305) 579-25663. =

ARTICLE 32, INSPECTOR GENERAL REVIEWS

Independent Private Sector Inspecfor General Reviews

Pursuant to Miami-Dade County Administrative Order 3-20, the Counly has the right to retain
the services of an Independent Private Seclor Inspector General {(hereinafter "|PSIG"),
whenever the County deems it appropriate to do so. Upon written notice from the County, the
Contracior shall make available to the IPSIG retained by the County, all requested records and
dacumentation pertaining to this Agreement for inspection and reproduction, The County shall
be responsible for the payment of these IPSIG services, and under no circumstance shall the
Contractor's prices and any changes thereto approved by the County, be inclusive: of any
charges relating to these [PSIG services. The terms of this provision apply to the Contractor; its
officers, agents, employees, subcontractors and assignees. Nothing contalned in this provision
shall impair any independent right of the County fo conduct an audit or investigate the
operations, activities .and performance of the Contracior in connection- with this Agreement.
The terms of this Article shall not impose any liability on the County by the Contractor or any

third party. )
Miami-Dade County Insgector General Review s

According fo Section 2-1076 of the' Code of Mlaml—Dade County, Miami-Dade County has
astablished the Office of the Inspector General which may, on a random basls, perform audits
on all County contracts, throughout the duration of said contracts, except as otherwise provided
below. The cost of the audit for this Contract shall be one quarter (1/4) of one (1) percent of the
total contract amount which cost shall be included in the total contract-amount. The audit cost
will be deducted by the County from pregress payments to the Contractor. The audit cost shall
aiso be included in all change orders and ali contract renewals and exiensions.

Exception: The above application of one quarter (1/4) of one percent fee asséssment shall not
apply to ihe following contracts: (a) IPSIG contracts; (b} contracts for legal services; (c)
contracts for financial advisory services; (d) auditing contracts; (e) facility rentals and lease
agreements; (f) concessions and other rental agreements; (g) insurance contracts; (h) revenue-
generating contracts; (I) contracts where an IPSIG is ass:gned at the time the contract is
approved by the Commission; {j) professional service agreements under $1,000; (k)
management agreements; (I) small purchase orders as defined in Miami-Dade Cnunty
Administrative Order 3-38; (m) federal, state and local govermnment-funded grants; and (n)
interlocal agreements. Notwithstanding the foregoing, the Miami-Dade County Board of
County Commissioners may authorize the inclusion of the foe assessment of one guarter
(1/4) of one percent in any exempfed contract at the time of award.

Nothing contained above shali in any. way limit the powers of the Inspector General to perform
audits on all County contracts mcludmg, but not nmsted to, those contracts specifically exempted
" Page 18 oo Rev. 9/5/13
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above. The Miami-Dade County Inspector General is authorized and empowered to review
past, present and proposed County and Public Health Trust contracts, transactions, accounts,
‘records and programs. In addition, the Inspecior General has the power to subpoena
wilnesses, administer oaths, require the production of records and monitor existing projects and
programs.  Moenitoring of an existing project or program may include a report cohcerning
whether the project iz on time, within budget and in conformance with plans, specifications and

applicable law. The Inspector General is empowered fo analyze the necessity of and .

reasonableness of proposed change orders to the Contract. The Inspector General is
empowered 1o retain the services of independent private sector inspectors general (IPSIG) o
audit, investigate, monilor, oversee, inspect and review operations, activities, performance and
procurement process, including but not limited to project design, specifications, proposal
submittals, activities of the Contractor, its officers, agents and employees, lobbyists, County
staff and elected officials to ensure compliance with contract spacifications and to detect fraud
and corruption. :

Upon written notice to the Contractor from the Inspector General or IPSIG retained by the
Inspector General, the Contractor shall make all requested records and documents available to
the Inspector General or IPSIG for anspectnon and copying. The Inspector General and IPSIG
shall have the right to inspect and copy all documents and records in the Contractor's
possession, custody or control which, in the Inspector General's or |PSIG's sole judgment,
pertain to performance of the contract, including, but not limited to original estimate files, change
order estimate files, worksheets, proposals and agreements form and which successiul and
unsuccessful subcontractors and suppiiers, all project-related. correspondence, memoranda,
instructions, financial documents, construction documents, proposal and contract documents,
back-charge documents, all documents and records which involve cash, trade or volume
discounts, Insurance proceeds, rebates, or dividends received, payroll and personnel records,
and supporiing documentation for the aforesald documents and records 1

ARTICLE 33. LOCAL, STATE AND FEDERAL COMPL%ANCE REQUIREMENTS

Confractor agrees to comply, subject to appl]cable professwnal standards with the provisions
of any and all applicable Federal, State and the County orders, statutes, ordinances, rules and
regulations which may pertain to the Services required under this Agreement and/or any
subsequent Work Order, including, but not limited {o: _

a) Equal Employment Opportunity {EEO), in compliance with Executive Order 11246 as
amended and applicable to this Contract.”

b} Miami-Dade County Florida, Department of Small Bus:ness Development Participation
Provisions, as applicable to this Contract.

C) Environmental Protection Agency (EPA), as applicable to this Coniract.

d) Miami-Dade County Code, Chapler 11A, Article 3. Al contractors and subconfractors
performing work in connection with this Contract shall provide equal opportuntty for
employment without regard to race, religioh, color, age, sex, national orlgin, sexual
preference, disability or marital status. The aforesaid provision shall include, but not be
limited to, the following: employment, upgrading, demotion or transjer recruitment
advertising; layoff or termination; rates of pay or other forms of compensation; and
selection for fraining, including apprenticeship. The Contractor agrees to post in a
conspicuous place available for employees and applicants for employment, such nofices
as may be required by the Dade County Fair Housing and Employment Commission, or
other authority having jurisdiction over the work setting forth the provisions of the
nondiscrimination law,

' Page 20 Rev. ¥/5/13
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e) "Confiicts of Interast” Section 2-11 of the County Codé, and Ordinance 01-198.

f)  Miami-Dade County Code Section 10-38“Debaiment’

9)  Miami-Dade County Ordinarice 99-5, codified at 11A-60 et. seq. of Miami-Dade Code
pertaining fo complying with the County's Domestic L.eave Ordinance.

h) Miami-Dade County Ordinance 99-152, prohibiting the presentation, maintenance, or
prosecution of false or fraudulent claims against Miami-Dade County.

The Contractor shall hold all licenses and/for certifications, obtain and pay for ali permits and/or
inspections, and comply with all laws, ordinances, regulations and building code requirements
applicable to the work required herein. Damages, penalfies, and/or fines:imposed on the
County or Contractor for fallure fo obfain and maintain required licenses, certifications, permits
- and/or inspections shall be borne by the Contractor. The Project Manager shall verify the

certification(s), license(s), permit(s), etc. for the Contracter prior to authorizing work and as
needed. .

Notwithstanding any other provision of this Agreement, Contractor shall not be required
pursuant to this Agreement to take ahy action or abstain from taking any action if such action or
abstention would, in the good faith determination of the Coniractor, constitute a violation of any
law or regulation to which Contractor is subject, including but not limited to laws and regulations
requiring that Contractor conduct its operations in a safe and sound manner.

S
i

ARTICLE 34. NONDISCRIMINATION
During the performance of this Contract, Contractor agrees to not discriminate against any
employee or applicant for employment because of race, religion, color, sex, handicap, marital
status, age or national origin, and will take affirmative action to ensure that they are afforded
‘equal empioyment opportunities without discrimination. Such action shall be taken with
reference to, but not limited to: recruitment, ‘'employment, termination, rates of pay or other

forms of compensation, and seléction for training or retraining, including apprenticeship and on .

the job training. g
By entering into this Contract, the Contractor attests-that it is not in viplation of the Americans
with Disabilities Act of 1990 (and related Acts) or Miami-Dade County Resolution No. R-385-95.
If the Contractor or any owner, subsidiary or other firm affiliated with or related to the Contractor
is found by the responsible enforcement agency or the County to be in violation of the Act or the
Resolution, such violation shall render this Contract void. This Contract shall be void if the
Contractor submits a faise affidavit pursuant to this Resolution or the Contractor viclates the Act
or the Resolution during the term of this Contract, even if the Contractor was not in violation at
the time it submitted its affidavit.

ARTICLE 35. CONFLICT OF INTEREST

The Contractor represents that:

a) No officer, director, employee, agent, or other consuitant of the County or a member of
the immediate family or household of the aforesaid has directly or indirectly received or
been promised any form of benefit, payment or compensation, whether tangible or
intangible, in connection with the award of this Agreement,

b} There are no undisclosed persons or entities interested with the Contractor in this

Page 21 .+ Rev, 8513
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c)

d)

Agreement, This Agreement is entered into by the Contractor without any connection
with any other enfity or person making a proposal for the same purpose, and without
collusion, fraud or conflict of interest. No elected or appointed officer or official, director,
emp!oyee agent or other consultant of the Couinty, or of the State of Florida {including
elected and appoinied members of the legislative and executive branches of
government), or a member of the immediate family or hotisehold of any of the aforesaid:

i) is interested on behalf of or through the Contractor directly or indirectly in any
manner whatsoever in the execution or the performance of this' Agreement, or in the
services, supplies or work, to which-this Agreement relates or in any portion of the
revenues; or

ii) is an employee, agent, advisor, or consultant to the Contractor or to the best of the
Contraclor's knowledge any subcontractor or suppiier to the Contractor.

Neither the Contractor nor any officer, director, employee, agency, parent, subsidiary, or
affiliate of the Contractor shall have an interest which is in conflict with the Contractor's
faithful performance of its obhgatton under this Agreement; provided that the County, in
its sole discretion, may consent in writing to such a relationship, provideq the Contractor
provides the County with a written nofice, in advance, which identifies all the individuals
and entities involved and sets forth in detail the nature of the relationship and why it is in
the County's best interest to consent to such relationship.

The provisions of this Article are supplemental to, not in fieu of, all applicable laws with
respect to ¢conflict of interest. In the event there is a difference between the standards

“applicable under this Agreement and those provided by statute, the stricter standard
shall apply.

In the event Contractor has no prior knowledge of a conflict of interest as set forth above
and acquires information which may indicate that there may be an actual or apparent
violation of any of the above, Contractor shall promptly bring ‘such information to the
attention of the County's Projéct Manager. Contractor shall thereafier cooperate with the
County's review and investigation of such information, and comply with the instructions

. Contractor receives from the Project Manager in regard to remedying the situation.

ARTICLE 36. PRESS RELFASE OR OTHER PUBLIC COMMUNICATION

Under no circumsiances shall the Contractor without the express written consent of the County:

a)

b)

lssue or permit to be issued any press release, advertisement or Bterature of any kind
which refers to the County, or the Work being performed hereunder, unless the
Contractor first obtains the written approval of the County. Such approval may be
withheld if for any reason the County believes that the publication of such information
would be harmful to the public interest or is in any way undesirable; and

Communicate in any way with any contractor, department, board, agency, commission
or other organization or any person whether governmental cr private in connection with
the Services to be performed hereunder except upon prior wrilten approval and
insfruction of the County; and

Except as may be required by law, the Contractor and iis employees, agents,
subcontractors and suppliers will not represent, directly or indirectly, that any product or
service provided by the Con ractor or such parties has been approved or endorsed by
the County, : . BRI
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ARTICLE 37. BANKRUPTCY

The County reserves-the right to terminate this contract, Iif, during the term of any contract the
Contractor has with the County, the Contractor becomes involved as a debtor in a bankruptey
proceeding, or becomes involved in a reorganization, dissolution, or liquidation. ptoceeding, or if
a trustee or receiver is appointed over all or a substantial portion of the property of the
Contractor under federal bankruptcy law or any state insolvency law.

ARTICLE 38, GOVERNING LAW
This Contract, including appendlces and all matters relating to this Contract {(whether in

contract, statite, fort (such as negligence), or otherwise) shall be governed by, and construed in
accordance with, the laws of the State of Florida. Venue shall be Miami-Dade County.

ARTICLE 39. COUNTY USER Acc_:g_§s PROGRANM (UAP)
‘a) User Access Fee '

Pursuant to Section 2-8.10 of the Miami-Dade County Code, this Contract is subject to a user
access fee under the County User Access Program (UAP) in the amount of two percent (2%).
All sales resulting from this Contract, or any contract resulting from the solicitation referencad on
the first page of this Confract, and the utilization of the County Contract price and the terms and
conditions identified herein, are subject to the two percent (2%) UAP. This fee applies to all
Contract usage whether by County Departmems or by any other govemmental quasi-
governmentai or not-for-profit entsty wf

The Contractor providing goods or services under th:s Contract shall involce the Contract price
and shall accept as payment thereof the Contract price less the 2% UAP as full and complete
payment for the goods andfor services specified on the invoice. The County shall retain the 2%
UAP for use by the Counly to help defray the cost of the procurement program. Contractor
participation in this invoice reduction portion of the UAP is mandatory.

b) Jaint Purchase

Cnly those entities that have been approved by the County for participation in the County’s Joint
Purchase and Enfity Revenue Sharing Agreement are eligible to utilize or receive County
Contract pricing and terms and conditions. The’ County will provide to approved entities a UAP
Parficipant Validation Number. The Contractor must obtain the participation number from the
entity prior to filling any order placed pursuant to this Section. Contractor participation in this
joint purchase portion of the UAP, however, is voluntary. The Contractor shalt notify the ordering
entity, in writing, within three (3) business days. of receipt of an order, of a decision to decline
‘the order.

For all ordering entities located outside the geographical boundaries of Miami-Dade County, the
Contractor shall be entitled to ship goods on an “FOB Destination, Prepaid and Charged Back”
basis. This allowance shall only be made when expressly authorized by a representatwe of the
ordermg entity prior to shipping the goods.

The County shall have no liability lo the Contractor for the cost of any purchase made hy an
ordering entity under the UAP and shall not be deemed to be a party thereto. All orders shall be
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placed directly by the ordering entity with the Coniractor and shall be paid by the ordering entity
less the 2% UAP, . )

¢} Contractor Compliance o A S

~ If a Contractor fails to comply with this Article, that Contractor may be considered in default by
the County in accordance with Article 24 of this Confract. ‘

ARTICLE 40. FIRST SOURCE HIRING REFERRAL PROGRANM

Pursuant to Section 2-2113 of the Code of Miami-Dade County, for all contracts for goods and
services, the Contractor, prior to hiring to fill each vacancy arising under a County contract shall
(1) first notify the South Florida Workforce Investment Board {(“SFWIB"), the designated Referral
Agency, of the vacancy and list the vacancy with SFWIB according to the Code, and (2) make
good faith efforts as determined by the County fo fill a minimum of fifty percent (50%) of its
employment needs under the County contract through the SFWIB. If no suitable candidates can
be employed after a Referral Period of three fo five days, the Contractor Is free to fill its
vacancies from other sources, Contractor will be required to provide quarterly reports 1o the

SFWIB indicating the name and number of employees hired in the previous quarter, or why

referred candidates were rejected. Sanctions for non-compliance shall include, but not be
fimited to: {i) suspension of contract until Coniractor performs obligations, i appropriate; (ii)
default and/or termination; and (iif) payment of $1,500/employee, or the value of the wages that
would have been eamed given the noncompliance, whichever is less. Registration procedures
and  additional  information - regarding the. FSHRP  are  avallable at
https:/ftapps.southfloridaworkforce.comffirstsource/. .

ARTICLE 41. PUBLIC RECORDS AND CONTRAGTS FOR SERVICES PERFORMED
ON BEHALF OF A PUBLIC AGENCY

The Contractor shali comply with the state of FL Public Records Law, s. 119.0701, F.3,,
specifically to: (1) keep and maintain public records that ordinarily and necessarily would
be required by the public agency in order to perform the service; (2) provide-the public
with access fo public records on the same terms and conditions that the publlic agency
would provide the records and at a cost that does not exceed the cost provided in
Chapter 119, F.S., or as otherwise provided by law; (3) ensure that public records that
are exempt or confidential and exempt from public records disclosure requirements are -
not disclosed except as authorized by faw; and {4) meet all requirements for retaining
public records and fransfer, at no cost, to the public agency afl public records in
possession of the Contractor upon termination of the contract and destroy any duplicate
public records that are exempt or confidential and exempt from public records disclosure
requiremenits. All records stored electronically must be provided 1o the public agency in a
format that is compatible with the information technology systems of the public agency. If
the Contractor does not comply with a public records request, the public agency shall
enforce confract provisions in accordance with the contract. :

1
i
¥

~ARTICLE 41. SURVIVAL

The parties acknowledge that any .of the obligations in this Agreement will survive the term,
termination and cancellation hereof. Accordingly, the respective obligations of the Contractor
and the County under this Agreement, which by nature would continue beyond the termination,
cancellation or expiration thereof, shall survive termination, cancellation or expiration hereof.

Page 24 ) &" Rev. 9/5M13
Pier Check-tn Services Pool :




MANEDADE COUNTY, FLORIDA

IN WITNESS WHEREOF, the

=4 RFQNO. 889a

date hereln above et forth

By:

Confractor

Name; KRIK _ RoBiNSoN

Thte: [MANAS) Ny iRe c7 e

Date: ] 0 SW&M 2003

Altost;

Corporate Seal/Nolary Seal

o‘.nv "Uo

| f40:f} 3ia- -G53

g\ BARBARR CALABRESE ROAGH
) MY COMMISSION #FF030449
"fo n.°""

EXPIRES July 24, 2047
FlotidnNotseySomving.com

By:

Miami-Dadé County

Name: Carlog A, Glmepez .

Tifle: Mavor

Date

! ] C.“\C/\ Altost:
Gorporata Sacretarleotary ubilo

Tlork of e Board ™

Approvad as fo form
and Togal sufficlency

Agalstant County Atlormey
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Appendix A
Scope of Services

1. Background

Known as the “Cruise Capital of the World,” PortMiami is the world's busiest cruise port and home
fo many of the world’s most distinguished cruise lines. Approximately 4 million cruise passengers
travel through the Port annually. PortMiami's world class terminals and facilities are among the
most modern in the cruise industry and provide for quick and easy passenger processing.
Recently Norwegxan Cruise Line ("NCL") and Royal Caribbean Cruises Ltd. ("RCCL") expressed
interested in procuring pier check-in services via the County. In January 2009, NCL and the
County entered into a Cruise Terminal Agreement (CTA) via Resolution No. R-1442-08. This
agreement set forth the terms and conditions under which NCL would home port its vessels at
Miami. Ameong its provisions was reference to the County's future offerings of, or access to,
certain additional setvices for which NCL would pay the County. In April 2012, the Board of
County Commissioners (Board) approved Resolution No. R-295-12, which authorized the
execution of Amendment 1 to the CTA. This Amendment extended the term of the CTA,
increased passenger guarantees, and provided incentives for NCL to homeport its -new
Norwegian Gateway year-round in Miami. Among these incentives was the County's commitment
1o establish a pool of gualified screening or pier check-in service providers.

The Gounty has established a Pier Check-In Services Pool (Pooi) of pre-qualified firms to provide
pier check-in services to interested cruise lines which include, but are not limited to, providing
embarkation and debarkation staff to .process passengers, coordination with governmental
-agencles, processing of passengers for boarding, and producing tumaround reports and
passenger manifests. Parttczpatlon in this pool will be an option to ali cruise lines calling at
PortMiami. Each individual cruise line wanting to access the Pool will need to have separate
Board-approved Access Agreement with the County.

2. Work Order Process

A, Structure of Pool ‘
The County has established a Pool of- contractors {o provide these services. Contractors
shall sign an agreement with the County fo participate in the Pool. The agreement will be
supplemented, upon project award, by individual Work Orders, for providing the services
to any cruise fines requesfing the services. Selection.into the Pool does not guarantee
work and does not provide for exclusive rights to prowde these services 1o the County.

At the County's discretion, Coniractors may be dropped from the Poof for poor
performance on a Work Order, lack of participation, which shall include failure over a
reasonable fime to propose on Work Order Proposal Requests (WOPR), offered through
the Pool, being in arrears in obligations to the County, and any ‘other reason specified by
County policies and precedures. , TR
B.  Assignment of Cruise Lines

Membership in the Pool is a prerequssﬂe for havnng an opporiunity to submit proposais
and obtain work through this Pool. After selection into the Pool, when a request for
check-in services arises, the County wiil provide Pool members with information
regarding the selection process and response requirements, to include written proposals
and potentially oral presentations. Recommendations for competitive awards will be
made generally based on quality and/or price. The County reserves the right to establish
an alternate, streamlined method for assigning cruise lines. .

Pier Check-In Service requests will include potentially any Cruise Line at the Port.
Services through the Pool will be offered to afl cruise lines at the Port. Cruise Lines
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requesting the services from the County, will use the Pool, except for cause as approved
by the County. 1t is a requirement for the respective cruise line to have a Board-
approved Access Agreement with the County, in order to utilize this Pier Check-In
Services Pool.

C. Award
The C County reserves the right to enter into negotiations with the recommended Pool
members. |f the Counfy and the recommended Pool member cannot negotiate a
successful agreement, the County may -ferminate said negotiations and begin
negofiations with the next hlghest ranked Pool member, No Pool member shall have
any rights against the County, arising from such negotiations.

D.  Award of Additional Services -

: The County reserves the right to award additional services for, and updales to, a
previcusly awarded Work Order to the same Pool member that was awarded the original
Work Order,

3. Reguirements and Services to be Provided

The County wili issue a Notice-To-Proceed {NTP), for this confract and on a Work Order by
Wark Order basis, with the general requirements listed herein, after the Contractor has met the
following requirements. The Contractor shall commence werk upon issuance of a NTP by the

County,

The Contractor shall:

1) Provide embarkation staff at the designated pier at the assigned PortiMiami cruise terminal
o process passengers for boarding the awaiting Vessel. Furthermore, upon arrival of a
Vessel, Contractor shall provide disembarkation staff at the terminal to coordinate U.S.
Customs BorContractorfrom the, terminal fo the transportatlon areas. Contractor has the
right and obligation to control. al! personnel engaged The duties and responsibilities of
Contractor's embarkation and disembarkation staff shall mciude without limitation, those
set forth in any future pier check-In service agreement

2) Submit proposed embarkation and disembarkation staff levels to the County’s Project
. Manager for approval by the County and by appropriate cruise line. The standards of
quality for the operation of the services hereunder, including, but not limited to, efficiency of
operations performed by Contractor conducting passenger check-infregistration, shali be
consistent with the standards of other pier check~§n services providers for passenger cruise
vessels.

3) Provide training & development for manual and/or corhputer systems check-in with staff. All
training should include, but not be limited to the following:

. Full familiarization with check-in systems;

. Full familiarization with manual check in procedures;

. General ship terminology;

. Immigration procedures & related forms;

. U.S, Customs and Border Protection;
Security Procedures;

. Agent Responsibiiities; ., - Lo

. Corporate Overview; oL
Policies and Procedures; S
Uniform Code; and

k Customer Service and Sensntwlty Training.

TR MO0 o
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4} Maintain a good standing relationship between PoﬂMlami cruise lines, and iocal authorities
at all times.
5) Set-up and break down of all debark/fembark equzpment all branding and or proprietary
equipment, if necessary, including check-in- set up for categories of guests, as deemed
- appropriate by cruise line. :

6) Issue o appropriate employees performing the services herein, the Transportation Worker
Identification Credentiai (TWIC). Said credentials shall be displayed while on duty at all
fimes, and shall be maintained by appropriate personnel.

Note: TWIC is a vital securify measure that will ensure individuals who pose a threat, do not
gain unescorted access o secure areas of the nation's maritime transportation system.
TWIC was established by Congress through the Maritime Transportation Security Act
{MTSA) and is administered by the Transportation Security Administration (TSA) and U.S.
Coast Guard, TWICs are tamper-resastant biomelric credentials that will be issued to
workers who require unescorted access to sécuie areas of ports, Vessels and outer
continental shelf facilities, and all credentialed merchant mariners.

7} Al check-in stations must be manned at peak hours and all times as directed by the cruise
line.

8) Coordination of priority boarding in the ;eqhes’ced order specified by the cruise line.
9) Coordinate and determine adequate staffing for pler, as designated by the cruise line.

10) Develop a process of clocking in and out of post to show number of personnel and
personnel hours worked on debarking/embarking, per sailing.

11) Submit a terminal matrix pién of all staffing levels and posiiions for approval by the cruise
" line. : .

12) Coordinate all disembarkation/embarkation formalities on.turnaround day. This includes
working with the Control Center to send a final manifest for all inbound and out-bound

Passengers.

13) Asslst guests with disembarkation, wheelchair assistance, special needs, lost and leftover
luggage, damaged luggags, and left behind luggage. )

14} Coordinate with Vessels for refiieshments that are set up in the terminal (suppliéd by
respective vessel).

15) Provide facsimile and copy machines on premises for copying passports, Visa's or Alien
Registration Cards.

16) Communicate with Vessels and Port Agent prior to sailing time in reference to any late
arrival of embarking guests.

17) Submit a turnaround report fo the corporate office of Vessel's departure, on the day of
departure. This report must, mchde all aspects of operation as deemed appropriate by the
respective cruise line.
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Appendix B
Price Schedule

Price shown below is the maximum rates for providing.all sevices as stated in Appendix A, Scope of Services,
for the term of the contract, including any option or extensu')n period

Notes
. a)

b)
<)

d)
e)

9}

] Maximum Pier Check-In Rates
Personnel : - Maximum Maximum
Hourly/Daily Hourly/Daily
‘Rates A Rates B
{Normal Working Days) {Holidays)
1 | Personnel - Meet & Grest, and Check-in $19.75 per hour $22.60 per hour
{maximum hourly rates) o ]
2 | Pier Supervisor/Manager $280.00 per day $308.00 per day
{maximum daily rates) ' _
3 | Team Leader/Account Leader No Charge No Charge

{maximum daily rates)

The above rates are the maximum amounts {daily or hourly, as applicable} the Contractor may propose
in a Work Order Proposal Request, except as increased by Living Wage pursuant to Article 8 in the
Contract. Rates shall be guaranteed for the initial three year term of the Contract, and shall include all
coslis necessary to provide the services.

Rates for the option to renew periods, Living Wage mcreases and Work Orders, will be negotiated.

The maximum rates include all costs such “as, fulll compensation for labor, and all out-of-pocket
expenses, such as fravel, per diem, and m:sce!laneous costs and fees, as they will not be reimbursed
separately by the County.

The County will not pay an overtime rate.

Notwithstanding the maximum rates, compensation shall be based upon the actual number of port
calls. The County makes no guarantees with respect to the actual needs for services. Manning levels
will be determined by each individual cruige line during the Work Ordeér process requests.
Notwithstanding the rates in the contract, Work Orders may be awarded on a per passenger basis or

" any other pricing siructure pursuant to the applicable Work Order for each individual cruise line.

The County reserves the right to negotiate the final terms, conditions and pricing of any Work Orders,
as may be in the best interest of the County.
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SUPPLEMENTAL GENERAL CONDITION

Proposers are advised that the provisions of Section 2-8.9 of the Code of Miami-Dade
County (also known as the Living Wage Ordinance) wilt apply to any contract(s)
awarded pursuant to this solicitation. By submitting a proposal pursuant to these
specifications, a bidder is hereby agreeing to comply with the provisions of Section 2-
8.9, and to acknowledge awareness of the penaltles for non-compliance, A copy of this
Code Sectlion may be obtained from the- department issuing the specifications for this

solicitation.

/

This Supplemental General Condition is organized with the following sections:

1.

@ e > 0w

-Definitions

Minimum Wages and Posting of Information _
Liability for Unpaid Wages; Liquidéted Damages; Withholdir’ib'
Payrolls, Records and Re;:;orting

Subcontracts -

Complaints and Hearings; Contract Termination and Debarment

1. DEFINITIONS

A

Tev. 719/2013

‘Administrative hearing officer” means a qualified -arbitrator appointed by

the County Manager; to resolve dlsputes arising from the enforcement of
the Living Wage Ordlnance ’

“Apphcable depariment” means the County depaﬁment(s) ussng the
service contract.

‘Complaint” means any written charge/allegation presented fo the
Compliance Officer alleging a practice prohiblted by the Ordinance.

“Compliance officer” means the County Manager or his/her designee to
review compliance with the Living Wage Ordinance and this Administrative
Order.

“Contract’” means an agreement for services covered by the Living Wage
Ordinance involving the County or Public Health Trust, or approved by the

County, the Procurement Director or his/her designee, or the Public Heaith
Trust. '

’-I-;‘age 10f9
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Appendix C

“Conracting officer” means the Department of Procurement Management
and Public Health Trust staff or any other. County personnel responsible
for issuing County service contracts.

“County” means the govemment of Miami-Dade County or the Public
Health Trust.

“Covered employee” means anyone employed by any service contractor,
as further defined in County Code Section 2-8.9, either full or part ime, as
an employee with or without benefits that is providing covered services
pursuant to the service contractor's contract with the County.

Covered employer means any and all service contractors and
subcontractors of service contractors providing covered services. Service
contractor Is any individual, business entity, corporation (whether for profit
or not-for-profit), partnership, -limited “liability company, joint venture, or
similar business that is conducting business In Miami-Dade County or any
immediately adjoining county and mests the following criteria:

(1}  the service contractor is paid in whole or in part from the County's
general fund, ‘capital projects funds, special revenue funds, or any
other funds either directly or indirectly, for contracted covered
service whether by competitive bid process, informal bids, requests
for proposals, some form of solicitation, negotiation,sor agreement,
or any other decision o enter into a contract and

(2) the service contractor and any subcontractor is -engaged in the
business to provide covered semces either directly or indirectly for
the benefit of the Coun’{y, or

(3) the service contractor is a General Aeronautical Service (GASP)
Permittee or otherwise provides any of the Covered Services
defined herein at any Miami Dade County Aviation Depariment
facility including Miami international Airport pursuant to a permit,
lease agreemient or othervwse )

Covered services are'services'purc';ha‘sed by the County that are subject

to the requirements of . the Living Wage Ordinance which are one of the
following:

{1)  County Service Contracts - Contracts awarded by the Couﬁty that
invoive a tofal contract value of over $100,000 per year for the
following services:

{)  food preparation and/or distribution:
(i)  security services;.

Page 2 of 9
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(i) routine maintenance services such -as custodial, cleaning,
’ . refuse removal, repalr, refi mshmg and recycling;

(iv) clerical -or other’ non—superwsory office work, whether
' temporary or permanent;

(v} transportation and parking services mcludmg airport and

"~ seaport services;
{(vi)  printing and reproduction services; and,
(vii} landscaping, lawn and/or agricultural services.

(2)  Services Provided To Miami-Dade County Aviation Facilities: Any
service that is provided by a GASP Permitiee toa Miami-Dade
County Aviation Department Facility or any other service Contractor
that provides-any of the following services to a Miami-Dade County
Aviation Department facility is a covered service without reference
to any contract value.

(Y . Ramp Service: Guiding aircraft in and out of Airport; aircraft
~ loading and unloading positions, designated by the Aviation
Department; placing in position and operating passenger,
baggage and cargo loading and unloading devices, as
required.for the safe-and efficlent loading and unloading of
passéngers, . baggage and cargo to and from aircraft;
perforining stch loading ‘and unloading; providing aircraft
utility services, such as air start and cabin air; fueling;
catering; towing aircraft; cleaning of aircraft; delivering cargo,
baggage and mail to and from aircraft to and from locations
at any Miami-Dade County Aviation Department facility; and
providing such other ramp services approved in writing by
the Aviation Department;

(i)  Porter Assistance Services: Handling and transportation

through the use of potters, or other means, of baggage and

- other articles of the passengers of contracting air carriers or

aircraft operators, upon request of the passenger, in public

access areas of the Airport Terminal Complex. The Living

Wage shall not apply to employees performing tip-related
porter assistance services, including curbside check-in;

(i) Passenger Services: Preparing such clearance documents
for the baggage and cargo of aircraft passengers, as may be
required. by all governmental agencies; furnishing finguists
for the assistance of foreign-speaking passengers;
passenger informationh assistance arranging in-flight meals
for departing aircraft with persons or companies authorized
by the Depariment to provide such meals; and providing
assistance to handicapped passengers; -

rev.7/9/2013 o Page 30f9 - _ (o
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v}

(vi)

(vii)

{viii)
(ix)

)

Appendix C

Dispatching and Communications Services: Providing
ground to aircraft radio communication service; issuing flight
clearances; éending and receiving standard - arrival,
departure and -flight plan messages with appropriate
distribution of received messages; providing standby radio
flight-watch for alreraft In flight, and calculation of fuel loads
and takemoff and landmg welghts for aircraft;

Meteorologicaf Nav;gation Services: Providing information
based on the analysis and interpretation of weather charts;
planning aircraft flights in accordance with the latest
accepted fechniques; providing appropriate prognoestic
weather charts; and generally providing information
appropriate for enroute aerial navigation;

Ticket Counter and Operations Space Service: The
operation of ficket counter and airlines' operations space;
ticket checking, sales and processing; weighing of baggage;
operation of an information, general traffic operations and
communications office for air carriers and aircraft operators
with whom: the Setvice Contractor has contracted to supply
such services;.

Janitorial Services;

De[éyed Baggage Services;

ASecunty Servcces unless provided by federal government or

pursuant toa federaf government contract; and,

Any other type of service that a ‘GASP permittee is
authorized {o perform at any Miami-Dade County Aviation
Department Fagility will be considered a covered service,
regardless of whether the service is performed by a GASP
permittee or other service contractor.

K. “Debar” means to exciude a service contractor, its individual officers, its
principal shareholders, its qualifying agent or its affiliated businesses from
County contracting and subcontracting for a specific period of time, not to
exceed five (5) years, pursuant to section. 10-38 of the Code of Miami-

PDade County.

L. “Living wage" means the minimum hourly pay rate with or without health
benefits as further described in Section 2-8.9 of the Code of Miami-Dade
County and as indexed from year to year.

rev.7/9/2013
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“Living Wage Commission” means a fifteen person adwsory board
established by the County Commission for the purpose of reviewing the
effectiveness of the Living. Wage Ordinance, reviewing certifications
submitted by covered employers, reviewing quarterly reports on
complaints filed by employees and making recommendations fo the
County Mayor and Commission. '

"Project manager” means the person assigned under a contract, usually a
department director of the using agency or histher designee, who has
primary responsibility to manage the contract and enforce contract
requirements. '

2. MINIMUM WAGES AND POSTING OF INFORMATION

A

1ev.7/92013

All covered employees provudmg covered services shall be paid a living
wage of no less than $14.01 per hour or $12.23 per hour with qualifying
health benefits, as described in this section and in the Living Wage
Ordinance. When the covered employer seeks to comply with the Living
Wage Ordinance by choosing to pay the wage rate applicable, when also
paying quailfying health benefits, such health benefits shall consist of at
least $1.78 per hour towards the provision of health care benefits for
employees and their dependents. Proof of the provision of such benefits
must be submitted to the applicable department to qualify for the wage
rate for employees with health benefits.

Pursuant to Section C of County Code Section 2-8.9, the Living Wage rate
must be annually indexed based on the Consumer Price Index (CPI)
calculated by-the U.S. Department of Commerce as applied fo the County
of Miami-Dade.

Covered employees shalf be paid by company or cashier's check, not less
than bi-weekly, and without subsequent deduction or rebate on any
account. The covered employer shall pay wage rates in accordance with
federal and all other’ apphcable Iaws such as overtime and similar wage
laws. _

Covered employers must post in a visible place on the site where such
confract work is being performed, a notice specifying the (1)
wages/benefils to be paid; (2) the amount of liquidated damages for any
failure to pay such specified combined overall hourly wage rate and
benefils; and (3) the name and address of the respongible official in
Miami-Dade County to whom written complaints should be sent. Posting
requirements will not be required where the employer prints the following
statements on the front of the covered employee's paycheck and every six
months thereafter: "You are required by Miami-Dade County law to be
paid at least {insert applicable rate under this Chapler] dollars an hour. If
you are not paid this hourly rate, contact your supervisor or a lawyer." All

Page 5 of 9
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notices will be printed in English, Spanish and Creole. Any complaints of
underpayment must.be filed in writing with the Director of the Department
of Business Development, 1756 Northwest First Avenue, 28th Floor, Miami,
FL 33128, (305) 349-5960.

Covered employers must refrain from terminating or otherwise retaliating
against an employee performing work on the contract even though a.
complaint of practices has been filed by the employee or other
investigative or enforcement action is being taken regarding such service
contractor.

3. LIABILITY FOR UNPAID WAGES; PENALTIES; WITHHOLDING

A

_ rev.7/92013

In the event of any underpayment of required wage rates, the contractor
may be liable to the underpaid employee for the amount of such
underpayment within thirty (30) days of the findings of violation. Covered
employers found to be in violation of the requirements of Section 2-8.9

-may also be required to pay liquidated damages of up 16 $500 to the

County for each employee of the covered employer who performs any
portion of the contract work for each’ week or portion thereof, that is paid
less than the specﬁ‘ &d applicable Iawng wage rate. Request for appeals of
violations must be filed in writing with the compliance off cer within ten (10)
days of receipt of the violation,

Any wages not collected by underpaid employees shall be remitted, by the
employer responsible for paying the wage debt, {o the Department of
Business Development {DBD) for depository into the DBD Trust Fund.
Proceeds from the “Trust Fund” shall be held for one (1), Year and if not

‘claimed by the underpaid employee shall be transferred to the State of

Florida.

The County may withhold from a service contractor any moneys payable
oh account of work performed under the contract, such sums as may be
determined to be necessary to satisfy any liabilities for unpaid wages and
penalties as provided herein. In order to preserve the rights of the affected
workers under Section 2-8.9, the project manager may withhold or cause
to be withheld from the service contractor under this agreement so much
of the accrued payments or advances as may be considered necessary to
pay employees of the covered employer the full amount of wages required
by the contract. In the event of failure to pay any covered employee,
employed or workmg on the project, all or part of the wages required by
the contract, the project manager may, after written notice to the service
contractor, take such action as may be necessary to cause the
suspension of any further payment, until such violations have ceased. The
withheld monies shall be remitted: to the covered employee only in
accordance with the provisions of Section 6, "Complaints and Hearings;

Contract Termination and Debarment”. .
»of
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In ad&ition fo the payment of penalties and backwages, repeat offtenders
may be debarred from doing business with the County for a period of up to
five years and/or have-their contracts terminated.

4.  PAYROLL: RECORDS: REPORTING

A,

rev. 7192013 -

Each covered empitfyér shalf ’mairii‘ai:i‘payrolls for all covered employees
and records relating thereto and shall preserve them for a period of three

(3) years. The records shall contain: the name and address of each

covered employee, the job title and classification, the number of hours
worked each day, the gross wages eamed and deductions made; annual
wages paid; a copy of the social security returns and evidence of payment
thereof; if applicable, a retord of heaith benefit payments including

- contributions to approved plans; and any other data or information the

Living Wage Commission or compliance officer should requiite from time fo
fime.

-The service contractor shall provide a certificate 1o the applicable

department, with every invoice or requisition for payment, that includes the
nhame, address, and phone number of the covered employer, a local
contact person, and the specific project for which the service contract is
sought; the amount of the contract and the applicable department the

_contract will serve; a brief description of the project or service provided; a

staternent of the wage levels for all employees and a commitment to pay
all employees a living wage as set forth in the contract specifications; and
the name and sccial security number of every employee that provided
service for that requlsmon for payment

The covered employer shall submit the information required hereunder
every six (6) months, to the applicable department a complete payroft
showing the employer's "payroll records for each covered employee
working on the contract for cdvered services for one payr‘oil period.

The covered employer shall file with the applicable departirient, every six
months, reports of employment activities to be made pubhcty available,
including: race and gender of employees fired and terminated; zip codes
of employees hired and terminated; and wage rates of employees hired
and terminated.

The covered employer shali make the records required to be kept

- hereunder available for inspection, copying or transcription by an

authorized representative of the County, and shall permit such
representative to interview employees during working hours on the job.
Failure to submit the required reports upon request or to make records
available may be grounds for debayment. The service contractor is
responsible for the submrss:cm of the rnformatton requsred hereunder and

' Page] of &
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for the maintenance of records and provision of access to same by all
subcontractors. 4

5. SUBCONTRACTS

The service confractor shall insert in any subcontracts the clauses set forth in-
paragraphs 1 through 6 of fiis provision and also a clause requiring the subcontractors
to include these clauses in any- subcontracts. The service contractor shall be
responsible for compliance by any subcontractor with the clauses set forth in
paragraphs 1 through 6 of this prowsuon

6. PROCEDURES FOR _APPEAL THROUGH ADMINiSTRATlVE HEARING
OFFICER PROCESS; CONT_RACT TERMINATION AND DEBARMENT

A Appeals of findings of violation and imposition of penalties by the
compliance officer shall be heard by an administrative hearing officer.
Upon the receipt of a written appeal, the compliance cfficer shall notify the
County Manager in writing and the County Manager shail appoint an
administrative hearing officer and set a time for an administrative hearing.
Failure fo appeal within the spec;fled time shall be consideréd a'waiver of
the appeal process provided for in Section 3.A and.an admnss;on of the
complaint/violation.

B. Notification of hearing date shall be served by the compliance officer upon

" the covered employer against whom the complaint is made within ten (10)

working days of the appointment of the administrative hearing officer.

Such notice shall be by certified mail, return recelpt requested. Such
notice shall include:

(1) A copy of the written complaint, including réasons and causes for
the proposed. adminisirative; hearing outlamng alleged prohibited
practices upon whichiit is ba,sed

(2)  The penalties assessed

(3) That an administrative hearing shall be conducted before an
administrative hearing officer on a date and time not to exceed
thirty (30) business days after service of the notice. The notice shall
also advise the covered employer that they may be represented by
an atiorney, may present documentary evidenge and verbal
testimony, and may cross-examine or rebut evidence and testimony
presented against them; and,

4) A deé‘cription of the effect of the issuance of the notice of the
proposed administrative hearing and the potential effect(s) of this
administrative hearing.

rev.7/9/2013 ' ~ Page8of9
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C. The corﬁpiiance officer or his/her designee shall, with the assistance of the
project manager, present evidence and arguments o the administrative
hearing officer.

D. No later than seven (7) days prior to the scheduled hearing date, the
covered employer must furnish the compliance ofﬁcer a list of the
defenses the covered employer intends to present at thé” administrative
hearing. If the covered employer fails to submit such list, in writing, at
least seven {7) days prior to the administrative hearing, or fails {o seek an
extension of time within which to do so, the covered employer shall be
deemed to have waived the opportunity to be heard at the administrative
hearing. The administrative hearing officer shall have the right to grant or
deny an extension of time, and the decision may only be reviewed upon
an abuse of discretion.

E. Hearsay evidence shall be admissible at the administrative hearing, but
shall not form the sele basis for finding a violation of Section 2-8.9. The
administrative heanng shall' be transcribed, taped or otherwise recorded
by a court reporter, at the election of the administrative hearing officer and
at the expense of the County. Copies of the hearing tape or transcript
shall be fumnished at the expense and request of the requesting party.
The cost of such transcription may be assessed, by the hearing officer,
against a service contractor that has been found to viclate Section 2-8.9.

F. In addition to the payment of penalties and back wages, the County
Manager may debar, for a period not to exceed five (5) years, a service
contractor or subcontractor and the principal owners and/or qualifying
agents thereof found fo have violated the requirements of Section 2-8.9 a
second time. I the County Manager determines a covered employer

- falled to comply with these provisions a third time,. the non-complying
covered employer's service contract with the County may be terminated.

G. The County Manager may order the withheld amount equal to any
underpayment remitted fo the employee. In addition, the County Manager
may order payment of a penalty to the County. If the required payment is
not made within a reasonable period of time, the County Manager may
order debarment as descnbed above

A breach of the clauses contained in this Supplemental General Condition shall be
deemed a breach of this contract and may be grounds for termination of the contract,
and for debarment, and any other remedies available {o the County.

o
;
.
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Pier Check-In Setvices Pool

Contract No. RFQ869b

THIS  AGREEMENT made and entered into as of this day of
by and between SMS International Shore Operations US, Inc,, a
corporation organized and existing under the laws of the State of Delaware, having its principal
office at 125 NE 9™ Street, Miami, Florida 33132 (hereinafter referred to as the "Contractor™, '
and Miami-Dade County, a political subdivision of the State of Florida, having its prinicipal office
at 111 N\W., 1st Street, Miami, Florida 33128 (hereinafter referred to as the *County™,

WITNESSETH:

WHEREAS, the Contractor has offered to provide pier check-in services, on a non-
exclusive basis, that shall conform to the Scope of Services (Appendix A): Miami-Dade County's
Requési for Qualifications (RFQ) No. 86%9% and all associated addenda and aftachments,
incorporated herein by reference; any Work Orders issued as a result of this Agreement; and
the requirements of this Agreement; and, '

WHEREAS, the Contractor has submitted a written proposal dated July 18, 2013,
- hereinafter referred to as the "Contractors Proposal” which is incorporated herein by reference;
and,

WHEREAS, the County desires to procure from the Contractor such pier check-in
-services for the County, in accordance with the terms and conditions of this Agreement:

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein .
contained, the parties hereto agree as follows:

Page 1 Rev. 9/6/13
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MIAM(-DADE COQUNTY, FLORIDA ' REQ NO. 869b
ARTICLE 1. DEFINITIONS

The following words and expressions used in this Agreement shall be construed as follows, -
except when it is clear from the context that another meaning is intended:

a)

9)

h)

m

The words "Contract" or "Agreement” to mean collectively these terms and conditions,
the Scope of Services (Appendix A), all other appendices and attachments hereto, all
amendments issued hereto, RFQ No. 86%b and all associated addenda, and the
Contractor's Proposal.

The words "Contract Date” to mean the date on which this Agreement is effective.

The words "Confract Manager" to mean Miami-Dade County's Director, Internal
Services Department, of the duly authorized representative designated to manage the
Contract. '

The word "Contractor" to mean SMS Intemational Shore Operations US, Inc., and its
permitted successors and assigns.

The word "Days” to mean Calendar Days.
The word "Deliverables” to mean all documentation and any items of any nature

submitied by the Contractor to the County's Project Manager for review and approval
pursuant to the terms of this Agreement.

The words “directed", "required”, “permitted”, "ordered", "designated”, "selected",

"prescribed" or words of like import to mean respectively, the direction, requirement,
permission, order, designation, selection or prescription of the County's Project
Manager, and similarly the words "approved”, acceptable", "satisfactory", "equal”,
"necessary”, or words of like import to mean respectively, approved by, or acceptable or
satisfactory to, equal or necessary in the opinion of the County's Project Manager.

The words "Extra Work" or “Additional Work” resulting in additions or deletions or

modifications to the amount, type or value of the Work and Bervices as required in this
Contract, as directed and/or approved by the County.

The words “"Project Manager" fo mean the County Mayor or the duly authorized
representative designated to manage the Project.

The words "Scope of Services" to mean the document appended hereto as _Appendix'A,
which detalls the work to be performed by the Contractor,

The word "subcontractor" or *subconsultant’ to mean any person, entity, firm or
corporation, other than the employees of the Contractor, who fumishes labor and/or
materials, in connection with the Work, whether directly or indirectly, on behalf and/or
under the direction of the Contractor and whether or not in privity of Contract with the
Contractor.

The words "Work", "Services" “Program”, or "Project” to mean all matters and things
required to be done by the Contractor in accordance with the provisions of this Contract.

The words “Work Order” to mean a document that defines and describes the parameters

of individual projects assigned or awarded by the County to the Contractor in
accordance to the terms of the Contract.

Page 2 Rev. 9/6/13
Pier Gheck-in Services Pool

45



MIAMI-DADE COUNTY, ELORIDA RFQ NO. 863
ARTICLE 2. ORDER OF PRECEDENCE

. If there is a conflict. between or among the provisions of this Agreement, the order of
precedence is as follows: 1) these terms and conditions, 2} Appendices to the terms and'
conditions (Scope of Services and Price Schedule), 3) any Work Order issued as a result of this
Agresment, 4) the Miami-Dade County's RFQl No. 86S8b and any associated addenda and
attachments thereof, and 5) the Contractor's Proposal. _

ARTICLE 3. RULES OF INTERPRETATION

a) References to a specified Article, section or schedule shall be construed as reference to
that specified Article, or section of, or schedule to this Agreement unless otherwise

indicated.

b) Reference to any agreément or other instrument shall be deemed to include such
agreement or other instrument as such agreement or other instrument may, from time to
time, be modified, amended, supplemented, or restated in accordance with its terms,

c) The terms “hereof", "herein®, “hereinafter”, “hereby”, "herewith", "hereto", and
*hereunder" shall be deemed to refer to this Agreement,

d} The titles, headings, captions and arrangements used in these Terms and Conditions

are for convenience only and shall not be deemed to fimit, ampiify or modify the terms of
this Contract, nor affect the meaning thereof. :

ARTICLE 4. NATURE OF THE AGREEMENT

a) This Agreement incorporates and includes all prior negotiations, correspondence,
conversations, agreements, and understandings applicable to the matters contained in
this Agreement. The parties agree that there are no commitments, agreements, or
understandings concerning the subject matter of this Agreement that are not coniained
in this Agreement, and that this Agreement contains the entire agreement between the
parties as to all matters contained herein. Accordingly, it is agreed that ne deviation
from the terms hereof shall be predicated upon any prior representations or agreements,
whether oral or written. It is further agreed that any oral representations or modifications
concerning this Agreement shall be of no force or effect, and that this Agreement may be
modified, altered or amended only by a written amendment duly executed by both
parties hereto or their authorized representatives.

b} The Contractor shall provide the services set forth in the Scope of Services identified in-
any Work Order issued to the Contractor, and render fuil and prompt cooperation with
the County in all aspects of the Services performed heretinder.

c) The Contractor acknowlsdges that this Agreement requires the performance of all things
necessary for or incidental to the effective and complete performance of all Work and
Services under this Contract, All things not expressly mentioned in this Agreement but
necessary to carrying out its infent are required by this Agreement, and the Contractor
shall perform the same as though they were specifically mentioned, described and
delinsated.

d) The Contractor shalfi furnish all labor, materials, tools, supplies, and other items requfred
to perform the Work and Services that are necessary for the completion of this Contract.
All Work and Services shall be accomplished at the direction of and to the satisfaction of

Page 3 Rev. /513
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MIAMI-DADE COUNTY, FLORIDA . RFQ NO. 869h
the County's Project Manager.

e) The Contractor acknowledges that the County shall be responsible for making ali policy
decisions regarding the Scope of Services. The Contractor agress to provide input on
policy issues in the form of recommendations. The Contractor agrees {o implement any
and all changes in providing Services hereunder as a result of a policy change
implemented by the County. The Confractor agrees to act in an expeditious and fiscally
sound. manner in providing the County with input regarding the time and cost to
implement said changes and in executing the activities required to implement said
changes.

ARTICLE 5. CONTRACT TERM

The Contract shall become effective on the date indicated on the first page of this Agreement
and shall continue through the last day of the 36" month., The Counly, at its sole discretion,
reserves the right to exercise the option to renew this Contract for a period for two (2} additional
years on a year-to-year basis. The County reserves the right to exercise its option to extend
this Contract for up to one hundred-eighty (180) calendar days beyond the current Contract
period and will notify the Contractor in writing of the extension. This Contract may be extended
beyond the initlal one hundred-eighty (180) calendar day extension period by mutual agreement
between the County and the Contractor, upon approval by the Board of County Commissioners.

Woi*_k Order Term :
Work Orders shall expire as stated on each individual Work Order issued under this Contract,

and may extend past the expiration of this Contract. The provisions of any specific Work Order
which commences prior to the termination date of this Contract and which will extend beyond
said termination date shali survive the expiration or termination hereof.

ARTICLE 6. NOTICE REQUIREMENTS

All notices required or permited under this Agreement shall be in writing and shall be deemed
sufficiently served if delivered by Registered or Certified Mail, with return receipt requested; or
delivered personally; or delivered via fax or e-mail (if provided below) and followed with delivery
of hard copy; and in any case addressed as follows: :

(1) fothe County

a) tothe Project Manager:
Miami-Dade County
Port of Miami
1015 North American Way, 2" Floor
Miami, Florida 33132
Altention; Director
Phone: (305) 328-4031
Fax: {305) 375-3070

and,

b) tothe Coniract Manager:
Miami-Dade County
Internal Setvices Department, Procurement Management Division
111 N.W. 1% Street, Suite 1375 .
Miami, FL 33128-1974
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Altention: Assistant Director
Phone; (305) 375-5548
Fax: - (305} 375-2316

{2) To the Contractor

SMS International Shore Operations US, Inc.,
1007 North America Way, Suite 505

Miami, Florida 33132

Attentlon Nora Vega, Director of Operations
Phone: {305} 280-3000

Fax: (786) 853-6633

E-mall: nvega@smsceruisses.com

Either party may at any time designate a different address andfor contact person by giving
netice as provided above fo the other party. Such notices shall be deemed given upon receipt
by the addressee.

ARTICLE 7. PAYNMENT FOR SERVECES!AMOUNf OBLIGATED

The Contractor warrants that it has reviewed the County's requirements and has asked such
questions and conducted such other inquiries as the Contractor deemed necessary in order to
determine the price the Contractor will charge to provide the Work and Services to be
performed under this Contract, The compensation for alt Work and Services performed under
this Contract, including all costs associated with such Work and Services, shall be specified in
the applicable Wark Order. The County shall have no obligation to pay the Contractor any
additional sum in excess of this amount, except for a change and/or modification o the
" Contract, which is approved and executed in writing by the County and the Contractor, or a
change to the applicable Work Order by the County.

All Services undertaken by the Contractor before County’s approval of this Contract and ahy
subseguent Work Order, shali be at the Contractor’s risk and expense.

ARTICLE 8. PRICING

Prices shall remain firm and fixed for the term of the Contract, including any option or extension
periods; however, the Contractor may offer incentive discounts to the County at any time during
the.Contract term, including any renewat or extension thereof.

Notwithstanding the above, the Confractor may adjust the maximum price based upon an
increase in.the Living Wage. The rates per assignment will be negotiated in the applicable

Work Order.

ARTICLE 8. METHCD AND TIMES OF PAYMENT

The Confractor agrees that under the provisions of this Agreement, and any subsequent Work
Order, as reimbursement for those actual, reasonable and necessary costs incurred by the
Contractor, which are directly attributable or properly allocable to the Services, the Contractor
may bill the County periodically, but not more than once per month, upon invoices certified by
the Contractor pursuant to Appendix B — Price Schedule. All invoices shall be taken from the
books of account kept by the Contractor, shaill be supported by copies of payreil distribution,
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receipt bills or other documents reasonably required by the County, shall show the County's

contract number, and shall have a unique invoice number assigned by the Contractor. It is the

policy of Miami-Dace County that payment for. all purchases by County agencies and the Public
Health Trust shall be made in. a timely manner and that interest payments be made on late
payments. In accordance with Florida Statutes, Section 218,74 and Section 2-8.1.4 of the
- Miami-Dade County Code, the time at which payment shall be due from the County or the
Public Health Trust shall be forty-five (45) .days from receipt of a proper invoice. The time at
which payment shall be due to small businesses shall be thirty (30) days from receipt of g

proper invoice. All payments due from the County or the Public Health Trust, and not made’

within the time specified by this section shall bear interest from thirly (30) days after the due
date at the raie of one percent (1%) per month on the unpaid balance. Further, proceedings to
resolve disputes for payment of obligations shall be concluded by final written decision of the
County Mayor, or his or her designee(s), not later than sixty (60) days after the date on which
the proper invoice was received by the County or the Public Health Trust,

In accordance with Miami-Dade County Implementing Order 3-9, Accoynts Recelvable

Adjustments, if money is owed by the Confractor to the County, whether under this Contract or

for any other purpose, the County reserves the right to retain such amount from payment due by

County to the Contractor under this Contract. Such retained amount shall be applied to the

amount owed by the Confractor to the County. The Contractor shall have no further claim to

such retained amounts which shall be deemed full accord and satisfaction of the amount due by
. the County to the Contractor for the applicable payment due herein.

Invoices and associated back-up dqcumeﬁtation shall be submilted in duplicate by the
Contractor to the County as follows:

Miami-Dade County ‘
Port of Miami : o
1015 North American Way, 2nd Floor | i ..
Miami, Florida 33132 . ° e
Attentior: Hydi Webb. _

The County may at any time designate a different address and/or contact person by giving
written notice to the other party. ' }

ARTICLE 10. INDEMNIFICATION AND !NSUﬁANCE

) . ]
The Coniractor shall indemnify and hold harmless the County and its officers, employees,
agents and instrumentalilies from any and all. liability, losses. or damages, including attorneys'
fees and costs of defense, which the County or its officers, employees, agents or
instrumentalities may incur as a result of claims, demands, suits, causes of acticns or
proceedings of any kind or nature arising out of, relating to or resulting from the performance of
this Agreement by the Contractor or its employees, agents, servants, partners principals or
subcontractors, The Contractor shall pay all claims and losses in connection therewith and shall
investigate and defend all claims, suits or actions of any kind or nature in the name of the
County, where applicable, including appellate proceedings, and shall pay all costs, judgments,
and aftorney's fees which may issue thereon. The Contractor expressly understands and
agrees that any insurance protection required by this Agreement or otherwise provided by the
Contractor shall in no way limit the responsibifity to indemnify, keep and save harmless and
defend the County or its officers, employees, agents and instrumentalities as herein provided.

Upon County’s notification, the Contractor shal furiiisﬁ" to the internal Services Department,
Procurement Management Division, Cerfificates of insurance that indicate that insurance
coverage has been obtained, which mests the requirements as outlined below:
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1. Worker's Compensation Insurance for all employees of the Contractor ;és required by
Flotida Statute 440. : :

2. Commercial General Liability Insurance on a ecomprehensive basis in an amount not less
than $1,000,000 combined single limit per occurrence for bodily injury and properiy
damage. Miami-Dade County must be shown as an additional insured with respect to this
coverage. -

3. Automobile Liability insurance covering all ownhed, non-owned and hired vehicles used in
connection with the work, in an amount not less than $500,000 combined single limit per
occurrence for bodily injury and property damage.

The insurance coverage required shalf include those classifications, as listed in standard liability
insurance manuals, which most nearly reﬂect-theoper,aﬁon of the Contfractor. Al insurance
policies required above shall be issugd by companies authorized to do business under the laws
of the State of Florida with the following qualifications:

The company must be rated no less than *A* as to management, and no less thah "Class VI
as to financial strength by Best Insurance Guide, published by AM. Best Company, Oldwick,
New Jersey, or its equivalent, subject to the approval of the County Risk Management Division.

OR

The company must hold a valid Florida Certificate of Authority as shown in the fatest "List of Al
Insurance Companies Authorized or Approved to Do Business in Florida®, issued by the State of
Florida Department of Financial Services and are members of the Florida Guaranty Fund.

Compliance with the foregoing requirements shall not relieve the Contractor of this liability and
obligation under this section or under any other section in this Agreement.

Award of this Contract is contingent upon the receipt of the insurance documents, as required,
within ten (10) business days. I the insurance certificate is recelved within the specified
timeframe but not in the manner prescribed in this Agreement, the Contractor shall have an
additional five (5) business days to submit a corrected certificate to the County. If the
Contractor fails to submit the required insurance documents in the manner prescribed in this
Agreement within fifteen (15) business days, the Contracior shall be in default of the contractual
terms and conditions and award of the Contract may be rescinded, unless such timeframe for

e

submission has been extended by the Courty.

The Contractor shall be responsible for ensuring that the insurance certificates required in
conjunction with this Section remain.in force for the duration of the contractual period of the
Contracl, including any and alt option years or extension periods that may be granted by the
County. if insurance certificates are scheduled to expire during the contractual period, the
Contractor shall be responsible for submitting new ot renewed insurance certificates o the
County at a minimum of thirty (30) calendar days In advance of such expiration. In the event
that expired cerlificates are not replaced with new or renewed certificates which cover the
contractual period, the County shall suspend the Contract untif such time as the new or renewed
certificates are received by the County in thé manner prescribed herein; provided, however, that
this suspended period does not exceed thirly (30) calendar days. Thereafter, the County may,
at its sole discretion, terminate this contract. )

ARTICLE 11. MANNER OF PERFORMANCE
,é) The Contractor shall provide the Services described herein in a competent and

Page 7 Rev. 9/5/13
-Pier Check-In Seryk_,:gs Pool ' ’

i
P
¥

50 -



MIAMI-DADE COUNTY, FLORIDA Lo RFQ NO. 8695

professional manner satisfactory to the County in accordance with the terms and
conditions of this Agreement. The County shall be entitled to a satisfactory performance
of all Services described herein and to full and prompt cooperation by the Contractor in
all aspects of the Services. At the request of the County, the Confracior shail promptly
remove from the project any Contractor's employee, subcontractor, or any other person
performing Services hereunder. The Contractor agrees that such removal of any of its
employees does not require the termination or demotion of any employee by the
Contractor, ' '

{

i

b) The Contractor agrees 1o defend, hold harmless and indemnify the County and shall be
liable and responsible for any and all claims, suits, actions, damages and costs
(including attorney’s fees and court costs) made against the County, occurring on
account of, arising from or in connection with the removal and replacement of any
Contractor's personnel performing services hereunder at the behest of the County.
Removal and replacement of any Contractor's personnel as used In this Article shall not
require the termination and or demotion of such Contractor's personnel.

c) The Contractor agrees that at all times it will employ, maintain and assigh to the
performance of the Services a sufficient number of competent and qualified
professionals and other personnel to meet the requirements o which reference is
hereinafter made. The Contractor agrees to adjust its personnel staffing levels or fo
replace any its personnel if 'so directed upbn’reasonable request from the County,
should the County make a- determination, in it sole discretion, that said personnel
staffing is inappropriate or that any individual is not pérforming in a manner consistent
with the requirements for such a position.

d) The Coniractor warrants and represents that its personnel have the proper skill, training,
background, knowledge, experience, rights, authorizations, integrity, character and
“licenses as necessary to perform the Services described herein, in a competent and
professional manner. :
. 3
a) The Contractor shall at all times cooperate with the County and coordinate its respective
work efforts to most effectively and efficiently maintain the progress in performing the

Services.
f) The Contractor shall comply with all provisions of all federal, state and local faws,
: statutes, ordinances, and regulations that are applicable to the petformance of this
Agreement.

ARTICLE 12. EMPLOYEES OF THE CONTRACTOR

All employees of the Confractor shall be considered to be, at all times, employees of the
Contractor under its sole direction and not employees or agents of the County. The Contractor
shall supply competent employees. Miami-Dade County may require the Contractor to remove
an employee it deems careless, incompetent, insubordinate or otherwise objectionable and
whose continued employment on County property is not in the best irterest of the County. Each
employee shall have and wear proper identification.

ARTICLE 13. INDEPENDENT CONTRAGTOR RELATIONSHIP

The Contractor is, and shall be, In the performance of all work services and actjvitles under this
Agreement, an independent contractor, and not an employee, agent or servant of the County,
All persons engaged In any of the work or services performed pursuant to this Agreement shall
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at all times, and in all places, be subject fo the Contractor's sole direction, supervision and
control. The Contractor shall exercise control over the means- and manner in which #t and its
employees perform. the work, and in all respects the Contractor's relationship and the
relationship of its employees to the County shall be that of an independent contractor and not as
employees and agents of the County. - :

The Contractor does not have the‘,ipowef oF efu'i'hgritg}' to bind the County in any promise,
agresment or representation other than specifically provided for in this Agreement.

ARTICLE 14. AUTHORITY OF THE GOUNTY’S PROJECT MANAGER

a)

b)

d)

The Contractor hereby acknowledges that the County's Project Manager will determine -
in the first instance all questions of any nature whatsoever arising out of, under, or in
connection with, or in any way related to or on account of, this Agreement including
without limitations: questions as to the value, acceptability and fitness of the Services:
questions as to either party's fulfillment of its obligations under the Contract; negligence,
fraud or misrepresentation before or subsequent to acceptance of the Contractor’s
Proposal; questions as to the interpretation of the Scope of Services; and claims for
darnages, compensation and losses.

The Confractor shall be bound by all determinations or orders and shall promptly comply
with every order of the Project Manager, including the withdrawal or modification of any
previous order and regardiess of whether the Contractor agrees with the Project
Manager's determination or order. Where orders are given orally, they will be issued in
writing by the Project Manager as soon thereafter as is practicable.

The Contractor must, in the final ingtanpe;,'_iséek ‘o resolve every difference concerning
the Agreement with the Project Manager.  ln_thé event that the Contractor and the

-Project Manager are unable to resolve their. difference, the Contractor may injtiate a

dispute in accordance with the procedures set forth in this Arficle. Exhaustion of these -
procedures shall be a condition precedent to any lawsuit permitted hereunder.

_ In the event of such dispute, the parties to this Agreen‘;;ent authorize the County Mayor

or designee, who may not be the Project Manager or anyone associated with this
Project, acting personally, to decide all questions arising out of, under, or in connection
with, or in any way related to or on account of the Agreement (including.but not limited to
claims in the nature of breach of contract, fraud or misrepresentation arising sither
before or subsequent to execution hereof) and the decision of each with respect to
matters within the County Mayor's purview as set forth above shall be conclusive, final

.and binding on parties. Any such dispute shall be brought, if at all, before the County

Mayor within 10 days of the occurrence, event or act out of which the dispute arises.

The County Mayor may base this decision on such assistance as may be desirable,
Including advice of experts, but in any event shall base the decision on an independent
and objective determination of whether Contraclor's performance or any Deliverable
meets the requirements of this Agreement and any specifications with respect thereto
set forih herein. The effect of any decision shall not be impairéd or waived by any
negoliations or settlements or offers made in conhection with the dispute, whether or not
the County Mayor pariicipated -therein, or by; anly: prior decision of others, which prior
decision shall be deemed subject to review, or by any termination or cancellation of the
Agreement. Al such disputes shall be ‘submitted in writing by the Contractor fo the
County Mayor for a degision, together with all evidence and other portinent information in
regard {0 such questions, in order that a fair and impartial decision may be made.
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o

Whenever the County Mayor is entitled {o exercise discretion or judgement or to make a
determination or form an opinion pursuant o the provisions of this Asicle, such action
shall be fair and impartial when exercised or taken. The County Mayor, as appropriate,
shall render a decision in writing and deliver a copy of the same to the Contractor,
Except as such remedies may be limited or waived elsewhere in the Agreement,
Contractor reserves the right to pursue any remedies available under law after
exhausting the provisions of this Article.

ARTICLE 15. MUTUAL OBLIGATIONS

a) This Agreement, including attachments and appendices to the Agreement, shall
constitute the entire Agreement between the part;es with respect hereto and supersedes
all previous communications and representations ‘or agreements, whether written or oral,
with respect to the subject matter hereto unless acknowledged in writing by the duly
authorized representatives of both parties.

b) Nothing in this Agreement shall be construed for the benefit, intended or otherwise, of
any third party that Is not a parent or subsidiary of a party or otherwise related (by virtue
of ownership control or statutory control) to a party.

c) in those situations where this Agreement imposes an indemnity obligation on the

Contractor, the County may, at ils expense, elect to participate in the defense if the

- County should so choose. Furthermore, the County may at its own expense defend or

setle any such claims if the Contfractor fails to diligently defend such claims, and
thereafter seek indemmity for costs from the Contractor.

ARTICLE 16, QUALITY ASSURANCE/QUALITY, ASSURANCE RECORD KEEPING

The Contractor shall maintain, and shall require that its subcontractors and suppliers maintain, -
complete and accurate records to substantiale compliance with the requirements set forth in the
Scope of Services. The Contractor and its subcontractors'and suppliers, shall retain such
records, and all other documents relevant to the Services furished under this Agreement for a
period of three (3) years from the expiration date of thxs Agreement and any extension thereof.

ARTIGLE 17. AUDITS

The County, or iis duly authorized representatives or govermmental agencies, shall untit the
expiration of three (3) years after the expiration of this Agreement and any extension thereof,
have access to and the right to examine and reproduce any of the Contractor's books,
documents, papers and records and of its subcontractors and suppliers which apply o all
matters of the County. Such records shall subsequently conform to Generally Accepted
Accounting Principles requirements, as applicable, and shall only address those transactions
related to this Agreement.

Pursuant to County Ordinance No. 03-2, the Contractor will grant access to the Commission
Auditor to all financial and performance related records, property, and equipment purchased In
whole or In part with government funds. The Contractor agrees fo maintain an accounting
system that provides accounting records that are supported with adequate documentation, and
adequate procedures for determining the allowability and aliocability of costs.
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ARTICLE 18. SUBSTITUTION OF PERSONNEL

In the event the Contractor wishes to subétitute pefsonnel for the key personnel identified by
the Contractor's Proposal, the Contractor must notify the County in writing and request written
approval for the substitution at least ten (10) business days prior to effecting such substitution.

ARTICLE 19. CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

The Contractor shall not assign, transfer, convey or otherwise dispose of this Agreement,
including its rights, title or interest in or to the same or any part thereof without the prior written
consent of the County.

ARTICLE 20. SUBCONTRACTUAL RELATIONS

a)

d)

If the Contractor will cause any part of this Agreement to be performed by a
Subcontractor, the provisions of this Contract will apply to such Subcontractor and its
officers, agents and employees In all respects as if it and they were employees of the
Contractor; and the Gontractor will not bé in any manner thereby discharged from its

. obligations and liabilities hereunder, but will be liable hereunder for all acts and

negligence of the Subcontractor, its officers, agents, and employees, as if they were
employees of the Contractor. The services performed by the Subcontractor will be
subject to the provisions hereof as if performed directly by the Contractor.

The Contractor, before maléing any subcontract for any portion of the services, will

“state in writing to the Counly the name of the proposed Subcontractor, the portion of

the Services which the Subcontraclor is to do, the place of business of such
Subcontractor, and such other information as the County may require. , The County will
have the right to require the Contractor not to award. any subcontract fo a person, firm
or corporation disapproved by the County. '

Before enlering info” any subcontract hereunder, the Contractor will inform the -
Subcontractor fully and completely of all provisions :and requirements of this
Agreement relating either directly or indirectly to the Services to be performed. Such
Services performed by such Subcontractor will strictly comply with the requirements of
this Contract, '

In order to qualify as a Subcontractor satisfactory to the County, in addition to the other
requirements herein provided, the Subcoentractor must be prepared to prove to the
satisfaction of the County that it has the necessary facilities, skill and experience, and
ample financial resources to perform;the Services in a satisfactory manner. To be
considered skilled and experienced, the Subcontfactor must show to the safisfaction of
the County that it has safistactorily performed services of the same general type which
is required to be performed under this Agreement,

The County shall have the right to withdraw its consent to a subconfract If it appears to
the County that the subcontract will delay, prevent, or otherwise impair the
performance of the Confractor's obligations under this Agreement. All Subcontractors
are required o protect the confidentiality of the County's and County's proprietary and
confidential information.  Confractor shall fumish to the County copies of all
subcontracts between Contractor and Subcontractors and suppliers hefeunder. Within
sach such subcontract, there shall be a dause for the benefit of the Counly in the
event the County finds the Contractor in breach of this Contract, permitting the County
{o request completion by the Subcontractor of its performance obligations under the
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subcontract.  The clause shall include an opfion for the County to pay the
Subcontractor directly for the performance by such Subcontractor. Notwithstanding,
the foregoing shall neither convey nor imply any obligation or fiabifity on the part of the
County to any subcontractor hereunder as more fully descnbed herein.

b

ARTICLE 21. ASSUMPTION, PARAMETERS, PRDJECTIONS ESTIMATES AND
: EXPLANATIONS

The Contractor understands and agrees that apy assumptions, parameters, projections,
estimates and explanations presented by the County were provided lo the Contractor for
evaluation purposes only. However, since these assumptions, parameters, projections,
estimates and explanations represent predictions of future events the County makes no
representations or guarantees; and the County shall not be responsible for the accuracy of the
assumptions presented; and the County shall not be responsible for conclusians to be drawn
therefrom; and any assumptions, parameters, projections, estimates and explanations shall not
form the basis of any claim by the Confractor. The Contractor accepts all risk associated with
using this information.

ARTICLE 22. SEVERABILITY

If this Agreement contains any provision found to be unlawful, the same shall be deemed to be
of no effect and shall be deemed stricken from this Agreement without affecting the binding
force of this Agreement as it shall remain after omitting such provlsuon

"ARTICLE 23. TERM!NATION AND SUSPENSION OF WORK .
a": “ ]
a) The County may termlnate thrs Agreement and any subsequent Work Order, if an
individual or corporation or other entity attempts to meet its contractual obligation with
the County through fraud, misrepresentation or material misstatement.

b) The County may, as a further sanction, terminate or cancel any other contract(s) that
such individual or corporation or otfier entity has with the Counly and that such
individual, corporation or other entity shall be responsible for all:direct and indirect.costs
associated with such fermination or cancellation, including attorney’s feeg'

c) The foregoing notwithstanding, any :nd!\ndual corporation or other entlty which attempts
to meet its contractual obligations with the County through fraud, misrepresentation or
material misstatement may be debarred from County contracting for up to five (5) years
-in accordance with the County debarment procedures. The Contractor may be subject
o debarment for failure to perform and all other reasons set forth in Section 10-38 of the
County Code,

d) In addition to cancellation or termination as otherwise provided in this Agreement or any
subsequent Work Order, the County may at any time, in its sole discretion,. with or
withoul cause, terminate this Agreement by written notice o the Contractor.

e) In the event that the County exerclses its nght to terminate this’ Agreement or any

) subsequent Work Order, the Contractor shall upon receipt of such notice, uniess

cthenmse directed by the Colinty: :

i. stopwork onthe date spec_:iﬁed in the notice ("the Effective Termination Date™);
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a0

fi.

iii.

Y.

take such action as may be necessary for the protection and préséwation of the
County's materials and property; ‘

cancel orders; -
assign 1o the County and deliver to any location designated by the County any non-

cancelable orders for Deliverables that are not capable of use except in the
performance of this Agreement and has been specifically developed for the sole

“purpose of this Agreement and not incorporated in the Services;

take no action which will increase the amounts payable by the County under this
Agreementand . . L

in the event that the _Couri{y' exercises its _:Er-i'ghi to terminate this Agreement, or ary
subsequent Work Order, the Confractor will be compensated as stated in the payment
Articles herein ior the: '

I,

portion of the Services compieted in accordance with the applicable Work Order
up to the Effective Termination Date; and

non-cancelable Deliverables that are not capable of use f,‘except in the
performance of the applicable Work Order and has been specifically developed
for the sole purpose of the applicable Work Order, but not incorporated in the
Services.

All compensation pursuant to this Article are subject to audit.

ARTICLE 24, EVENT OF DEFAULT

a)

An Event of Default shalt mean a breach of this Agreemeﬁt or any subsaquent Work
Order by the Contractor. Without limiting the generalily of the foregoing, and in addition
to those instances referred to herein as a breach, an Event of Default shall include the
following: : o S P

i

i..

vi.

the Contractor has not d::atiVered Deiiverabiésbn a timely basis;

thé Contractor has refused or failed to supply enough properly skilled staff
personnel;

the Contractor has failed to make prompt payment to subcontractors or suppliers for
any Services;

the Contractor has become insolvent (other than as interdicted by the bankruptcy
taws), or has assigned the ,proceeds received for the benefit of the Contractor's
creditors, or the Confractor has taken advantage of any insolvency statute or
debtor/creditor law or if the Contractor's affairs have been put in the hands of a
receiver;

the Contractor has failed to obtain the approval of the County where required by this
Agreement;

the Contractor has failed to'provide "adequate assurances” as reqi:ired under
subsection b below; '
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vii. the Gontractor has failed in the representation of any warranties stated herein.

b)  When, in the opinion of the County, reasonable grounds for uncertainty exist with
respect to the Confracior's ability to perform the Services or any portion thereof, the
County may request that the Contractor, within the timeframe set forth in the County's
request, provide adequate assurances to the County, in-writing, of the Contractor's abiiity
to perform in accordance with the terms of this Agreement or any stbsequent Work
Order. Until the County receives such assurances, the County may request an

adjustment fo the compensation received by the Contractor for portions of the Services -

which the Contractor has not performed. In the event that the Contractor fails to provide
to the County the requested assurances within the prescribed timeframe, the County
may:

i. treat such failure as a repudiation of this Agreement or any subsequent Work
Order; and

fi. resortto any remedy for breach provided herein or at law, including but not fimited
to, taking over the performance of the Services or any part thereof either by itself or
through others. - _ .

c) In the event the County shall. terminate this Agreément or any subsequent Work Order
for default, the County or its designated representatives may immediately take
paossession of all applicable equipment, materials, products, documentation, reports and
data.

ARTICLE 25. NOTICE OF DEFAULT - OPPORTUNITY TO CURE

1f an Event of Default occurs in the determination of the County, the County may so notify the
Contractor ("Default Notice™), specifying the basis for such défault, and advising the Contractor
that such default must be cured immediately or this Agreement and/or any subsequent Work
Order with the County may be terminated. Notwithstanding, the County may, in its sole
discretion, allow the Contractor to réctify the default to the County’s reasonable satisfaction
within a thirty (30} day period. The County may grant an additional period of such duration as
the County shali deem appropriate without walver of any of the County's rights hereunder, so
long as the Contractor has commenced curing such default and is effectuating a cure with
diligence and continuity during such thirty (30) day perlod or any other period which the County
prescribes. The default notice shall specify the date the Contractor shall discontinue the
Services upon the Termination Date,

ARTICLE 26. REMEDIES IN THE EVENT OF DEFAULT

If an Event of Default ocours, the Contractor shall bé liable for all damages resulting from the
default, including but not imited to:

a) lost revenues;

b} the difference between the cost associated with procuring Services hereunder and the
amount actually expended by the County for re-procurement of Services, including
procurement and administrative costs; and oy

c) such other direct damages.

The Contractor shall also remain liable for any liabilities and claims related to the Coniraclor’s
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default. The County may also bring any suit or proceeding for specn'” ¢ performance or for an
injunction.

ARTICLE 27. PATENT AND COPYRIGHT INDEMNIFICATION

a)

b)

¢)

The Contractor shall not infrihge on any copyrights, trademarks, service marks, trade
secrets, patent rights, other intellectual property rights or any other third party proprietary
rights in the performance of the Work,

The Contractor warrants that all Deliverables furnished hereunder, including but not
fimited to: equipment, programs, documentation, soffware, analyses, applications,
methods, ways, processes, and the like, do not infringe upon or violate .any copyrights,
trademarks service marks, {rade secrets, patent rights, other intellectual property rights
or any other third party proprietary rights.

The Contractor shall be liable and responsible for any and all claims made against the
County for infringement of patents, copyrights, service marks, trade secrets or any other
third party proprietary rights, by the use or supplying of any programs, documentation,
software, analyses, applications, methods, ways, processes, and the like, in the course
of performance or completion of, or in any way connscted with, the Work, or the
County's continued use of the Deliverables fumished hereunder.  Accordingly, the
Contractor at its own expense, including the payment of atlorney's fees, shall indemnify,
and hold harmless the County and defend any action brought against the County with
respect to any claim, demand, cause of act:on, debt or liability.

In the event any Dehverabte or anyth:ng provlded to the County hereunder, or portion
thereof is held to constituté-an inftingement and its"use is or may be enjoined, the
Contractor shall have the obligation to, a the County's option to (i} modify, or require that
the appficable subcontractor or supplier modify, the alleged infringing item(s) at its own
expense, without impairing in any respect the functionality or performance of the item(s),
or (i} procure for the County, at the Contractor's expense, the rights provided under this
Agreement to use the iterys), '

The Contractor shall be solely responsible for determining and Informing the County
whether a prospective supplier or subcontractor is a party to any liigation. involving
patent or copyright infringement, service mark, trademark, violation, or proprietary rights
claims or is subject to any injunction which may prohibit it from providing any Deliverabie
hereunder. The Contractor shall -enter into agreements with all suppliers and
subcontractors at the Contractor's own risk. The County may reject any Defiverable that
it believes fo be the subject of any such litigation or injunction, or if, in the County's
judgment, use thereof would delay the Work or be unlawful.

ARTICLE 28. CONFIDENTIALITY

a)

All Developed Works and other materials, data, transactions of all forms, financial
information, documentation, inventions, des;gns and methods obtained from the County
in connection with the Services: performed underiihis Agreement, made or developed by
the Contractor or its subcontractors in the course of the performance of such Services,
or the results of such Services, or which the County holds the proprietary rights,

‘constitute Confidential Information and may not, without the prior written consent of the

County, be used by the Contractor or its employees, agenis, subcontraclors or suppliers
for any purpose other than for the benefit of the County, unless required by law. in
addition to the foregoing, all Counly employee information and County financial
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information shall be considered Confidential Information and shall be subject to all the
requirements stated herein.  Neither the Contractor nor its employees, agents,
subcontractors or suppliers may- sell, tfransfer, publish, disclose, display, license or
otherwise make available to others any part of such Confidential information without the
prior written consent of the Counly. Additionally, the Contractor expressly agrees to be
'bound by and to defend, indemnify and hofd harmless the Counly, and their officers and
employees from the breach of any federal, state or local law in regard to the privacy of
individuals.

b) The Contractor shall advise each of its employees, agents, subconfractors and suppliers
who may be exposed {o such Confidential ln}formatlon of their obligation to keep such
information confidential and ‘'shall promptly advise. the County in writing if it leams of any
unauthorized use or disclosure of the Confidéential Information by any of its employees or
agents, or subcontractor's or supplier's employees, present or former. In addition, the
Contractor agrees to cooperate fully and provide any assistance necessary to ensure the
confidentiality of the Confidential information.

c) It is understood and agreed that in the event of a breach of this Article damages may not
be an adequate remedy and the County shall be entitled to injunctive relief to restrain
any such breach or threatened breach., Uniess otherwise requested* by the County,
upon the completion of the Services performed hereunder, the Confractor shall
immediately turn over to the County all such Confidential Information existing in tangible
form, and no copies thereof shall be retained by the Contractor or its employees, agents,
subcontractors or suppliers without the prior written consent of the County. A certificate
evidencing compliance with this provision and signed by an officer of the Contractor shall
accompany such materials.

ARTICLE 29, PROPRIETARY INFORMATION

As a political subdivision of the State of Fionda M|am1 Dade County is subject to the
stipulations of Florida's Public Records Law,.. .~ .,

y -i»‘ i
The Contractor acknowledges that ail computier software in the County's possession may
constitute or contain information or materials which the County has agreed to protect as
proprietary information from disclosure or unauthorized use and may also constitute of contain
information or materials which the County has developed at its own expense, the disclosure of
which could harm the County's proprietary interest therein.

During the term of the contract, the Contractor will not use directly or indirectly. for itself or for
others, or publish or disclose to any third party, or remove from the County's property, any
computer programs, data compilations, or other software which the County has developed, has
used or is using, is holding for use,-or which are otherwise in the possession of the County
{hereinafter "Computer Software”). All third-party license agreements must also be honored by
the contractors and their employees, except as authorized by the County and, if the Computer
Software has been leased or purchased by the County, all hired party license agreements must
also be honored by the contractors’ employees with the approval of the lessor or Contractors
thereof. This includes mainframe, minis, telecommunications, personal computers and any and
all information technology software.,

" The Contractor will report fo the County any information discovered or which is disclosed to the
Contractor which may relate to the improper use, publication, disclosure or removal from the

‘. Page1s . Rev. 9/5/13
Pier Check-In Services Pool

59




MIAMI-DADE COUNTY, FLORIDA RFQ NO. 869b

County's property of any information technology software and hardware and will take such steps
as are within the Coniractor's authority to prevent improper use, disclosure or removal.

ARTICLE 3¢. PROPRIETARY RIGHTS

a)

d)

The Contractor hereby acknowledges and agrees that the County retains all rights, litle
and interests in and to all materials, data, documentation and copies thereof furnished by
the County io the Contractor hereunder or. furnished by the Contractor fo the County
and/or created by the Contractor for delivery to the County, even if unfinished or in
pracess, as a result of the Services the Contractor performs in connection with this
Agreement, including all copyright and other proprietary rights therein, which the
Contractor as well as its employees, agents, subcontractors and suppliers may use only
in connection with the performance of Services under this Agreement. The Confractor
shall nat, without the prior written consent of the County, use suich documentation on any
other project in which the Contractor or its employees, agents, subcontractors or
suppliers are or may become engaged. Submission or distribution by the Contractor {o
meet official regulatory requirements or for other purposes in connection with the
performance of Services under this Agreemerit shall not be construed as publication in
derogation of the County's copyrights or other proprietary rights.

All rights, title and interest in and to certain inventions, ideas, designs and methods,
specifications and other documentation related thereto developed by the Contractor and
its subcontractors specifically for the County, hereinafter referred fo as "Developed
Works" shall become the property of the County.

-+

Accordingly, neither the Contractor nor its employees, agents, subcontractors or
suppliers shall have any proprietary interest in such Developed Works. The Deveioped
Works may not be utilized, reproduced or distributed by or on behalf of the Contractor, or
any employee, agent, subcontractor or supplier thereof, without the prior written consent
of the County, except as required for the Contractor's performance hereunder.

Except as oiheMise provided in subsections a, b, and ¢ above, or elsewhere herein, the
Contractor and Its subcontractors and suppliers hereunder shall retaln all proprietary
rights in and fo all Licensed Software provided hereunder, that have not been

“customized fo satisfy the performance criteria set forth in the Scope of Services.

Notwithstanding the foregoing, the Contractor hereby grants, and shall require that its
subcontractors and suppliers grant, if the County s0 desires, a perpetual, irrevocable
and unrestricted right and license to use, duplicate, disclose and/or permit any other
person(s} or enfity(les) to use all such Licensed Software- and the associated
specifications, technical data and other Documentation for the operations of the County
or eniities controlling, controlled by, under common control with, or affiiated with the
County, or organizations which may hereafter be formed by or become affiliated with the
County. Such license specifically includes, but is not limited fo, the right of the County to
use andfor disclose, in whole or in part, the technical documentation and Licensed
Software, including source code provided hereunder, fo any person or entity outside the
County for such person's or entity's use in furnishing any and/er all of.the Deliverables
provided hersunder exclusively for the County or entities controlling, controlled by, under
comimon control with, or affiliated with the County, or organizations which may hereafter
be formed by or become affiiated with the County. No such License Software,
specmcatsons data, docurnentation or related information shall be deemed to have been
given in conf;dence and any statement or legend.io the contrary shall be void and of no
effect.
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ARTICLE 31. VENDOR REG!§TRATIQNICONFL!C’__T OF INTEREST

a) Vendor Registration ) I

The Contractor shall be a registered vendor with the County — Internal Services Departiment,
Procurement Management Division, for the duration of this Agreement. [In becoming a
Registered Vendor with Mlam:-{)ade County, the Contractor confirms its knowledge of and
commitment to comply with the following: -

1. Miami-Dade Counly Ownership Disclosure Afiidavit 13. Environmentally Acceptable Packaging
{Section 2-8.1 of the County Code) {Resolulion R-738-92)

2.  Miami-Dade County Employment Disclosure Affidavit 14, W-8 and 8109 Forms
{Secfion 2.8-1{d)(2) of the Counly Code) . {as raquired by the internal Revenua Servie)

3, Miami-Dade Employment Drug-f.ree Workpiace 15. FEIN Number or Social Security Number
Ceriification . In order to establish a file, the Contractors Federal
(Section 2-8.1,2(k) of the County Code) Employsr Identification Number (FEIN} must  be

provided, I no FEIN exists, the Soclal Security Number

4,  Miami-Dade Disability and Nondfscrimination Affidavit of the owner or individual must be provided. This
(Section 2-8.1.5 of {he County Code) . number becomes Contraslor's “County  Vendor

‘ Number”. To comply with Section 119.071(5) of the
5. Miami-Datle County Debarment Disclosure Affidavit Florida Statutes relating to the collection of an
(Section 10.38 of the County Codo) individuel's Social Security Number, be aware that the
County requests the Sccial Security Number for, the
6, Miaml-Dade County Vendor Obligation to Counly follovmng purposes:
Affidavit , * Identification of indvidual account records
{Sectlon 2-8.1 of the Counly Code) , _» Tomake payments io Individual/Contracter for
. : .- P 1 igopds and services provided to Miami-Dade

7.  Mlami-Dade County Gode of Business Eithics Affidavit i1 County
(Section 2-8.1()) and 2-41(b){1) of the Counly Codg through T s, Taxreporing purposes
{8) and {9} of the County Code and Section 2-11. f(c) of rhe " "« Toprovide 4 unique identifier in the vendor
Courdy Cods) . database that may be used for searching and

. ~ sorling deparimental records
8. Miami-Dade County Family Leave Affidavit

{Article V of Chapter 11 of the County Code} 7 T ofﬁce of the inspector General
o {Section 2-1076 of the County Code)
9, Miami-Dade County Living Wage Affidavit a
{Section 2-8.9 of the Gounly Cade} 17. Smali Business Enterprises

. i The County endeavaors 1o oblain the participation of all
10. Miami-Dade County Domestic Leave and Reporting small husiness enterprises pursuant to Seclions 2-8.2,
Affidavit 2-8.2.3 and 2-8.2.4 of the County:Code and Tifle 48 of
(Article 8, Seclion 11A-60 11A-67 of the County Code) the Code of Federal Regulations.
11. Subcontracting Practices 18. Anfifrust Laws )
{Crdinance 97-35} By accepiance of any contract, the Contracior agrees
to comply with all antitrust faws of the Unlied States and
12, Subconiractor fSupplier Listing the State of Florida,

(Section 2-8.8 of the Counly Code)

b} Conflict of Inferest

Section 2-11.1(d) of Miami-Dade County Code requires that any County employee or any
member of the employee’s immediate family who has a confrolling financial interest, direct or
indirect, with Miami-Dade County or any person or agency acting for Miami-Dade County,
competing or applying for a contract, must first request a conflict of interest opinion from the
County's Ethics Commission prior to their or their immediate family member’'s entering into any
contract or transacting any business’ through a firm, corporation, partnership or business entity
in which the employee or any membsr of the employee’s immediate family has a controlling
financial interest, direct or indirect, with Miami-Dade County or any person or agency acting for
Miami-Dade County. Any such coniract or business engagement entered in violation of this
subsection, as amended, shall be rendered voidable. For additional information, please contact
the Ethics Commission hotfine at (305) 579-2583.
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ARTICLE 32, INSPECTOR GENERAL REVIEWS

Independent Private Sector Inspector General Reviews

Pursuant to Miami-Dade County Administrative Order 3-20, the County has the right to retain
the services of an Independent Private Sector Inspector General (hereinafter "[PSIG"),
whenever the County deems it appropriate to do so: - Upon written notice from the County, the
Contractor shall make available to the 1PSIG retained by.the County, all requested records and
documentation pertaining to this Agreement for mspecilon and reproduction. The County shall
be responsible for the payment of these IPSIG services, and under no circumstance shall the
Confractor's prices and any changes thereto approved by the County, be inclusive of any
charges relating to these IPSIG services. The terms of this provision apply to the Contractor, its
officers, agents, empioyees, subcontractors and assignees. Nothing contained in this provision
shall impair any independent right of the County to conduct an audit or investigate the
operations, activities and performance of the Contractor in connection with this Agreement.
The terms of this Article shail not impose any fiability on the County by the Coniractor or any
third party. _ Y

Miami-Dade County Inspector General Review

According to Section 2-1076 of the Code of Miami-Dade County, Miami-Dade County has
established the Office of the Inspector General which may, on a random basis, perform audits
on all County contracts, throughout the duration of said contracts, except as otherwise provided
below. The cost of the audit for this Contract shall be one quarter (1/4) of one (1) percent of the
fotal contract amount which cost shall be included in the total contract amount. The audit cost
will be deducted by the County from progress payments to the Contractor. The audit cost shall
also be included in all change orders and all contract renewals and extensions.

Exception: The above application of one guarter (1/4) of one percent fee assessment shall not
apply to the following contracts:  (a) IPSIG coniracts; (b) coniracts for legal services; (c)
contracts for financial advisory services (d) auditmg contracts; {e) facility rentals and lease
agreements; (f) concessions and other rental agreements {g) insurance contracts; (h) revenue-
generaling contracts; (I} contracts where an IPSIG is assigned at the time the contract is
approved by the Commission; (j) professional service agreements under $1,000; (k)
management agreements; (I) smail purchase orders. as defined in Miami-Dade County
Administrative Order 3-38; (m) federal, state and local government-funded grants; and (n)
interlocal agreements. Notwithstanding the foregoing, the Miami-Dade County Board of
County Commissioners may authorize the inclusion of the fee assessment of one quarter
{1/4) of one percent in any exempted contract at the time of award.

Nothing contained above shall in any way fimit the powers of the Inspector General to perform
audits on all County contracts including, but not limited to, those contracts specifically exempted
. above. The Miami-Dade County Inspector General is authorized and empowered o review
past, present and preposed County and Public Health Trust confracts, transactions, accounts,
records and programs. In addition, the Inspector General has the power to subpoena
withesses, administer oaths, require the production of records and. monitor existing projects and
programs.  Monitoring of an existing project or program may include a report concerning
whether the project is on time, within budget and in conformance with plans, specifications and
applicable faw. The Inspecior General is empowered to analyze the necessity of and
reasonableness of proposed change orders io the Contract. The Inspector General is
empowered to retain the services of independent prwate sector inspectors general (iPSIG) to
audit, investigate, monitor, oversee, inspect and review operations, activities, performance and
procurement process, including but not limited, to project design, spec;t“va’nons preposal
submittals, activities of the Contractor, its ‘officers, agents and employees, lobbyists, County
staff and elected officials to ensure compliance with contract specifications and to detect fraud
and corruption. ‘
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Upon wiitten notice to the Contractor from the Inspector General or IPSIG retained by the
Inspector General, the Contractor shall make all requested records and documents available to
the Inspector General or IPSIG for inspection and copying. The inspector General and IPSIG
shall have the right to inspect and copy all documents and records in"the Contractor's
possession, custody or conirol which, in the Inspector General's or IPSIG's sole judgment,
pertain to performance of the contract, including, but not fimited to original estimate files, change
order estimate files, worksheets, proposals and agreements form and which successful and
unsuccessful subcontractors and suppliers, all project-related correspondence, memoranda,
instructions, financial documents, construction documents, proposal and coniract documents,
back-charge documents, all documents and records which involve cash, trade or volume
discounts, insurance proceeds, rebates, or dividends received, payroll and personnel records,
and supporting documentation for the aforesaid documents and records.

ARTICLE 33. LOGAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

Coniractor agrees to comply, subject to applicable proféssional standards, with the provisions
of any and all applicable Federal, State and the County orders, statutes, ordinances, rules and
regulations which may pertain to the Services required under this Agreement andfor any
subsaquent Work Order, including, but not limited to: '

a) Equal Employment Opportunity (EEQ), in compliance with Executive Order 11246 as
amended and applicable to this Contract.

b) Miami-Dade County Florida, Department of Small Business Developmént Participation
Provisions, as applicable to this Contract. '

c) Environmental Protection Agency (EPA), as applicable to this Contract.

d) Miami-Dade County Code, Chapter 11A; Article 3. Al contractors and subcontractors
performing work in connection with this Contract shall provide equal opportunity for
employment without regard to race, religion, color, age, sex national origin, sexual
nreference, disability or marital status. The aforesaid provision shall include, but not be
limited to, the following: employment, upgrading, demotion or transfer, recruitment
advertising; layoff or termination; rates of pay or other forms . of compensation; and
selection for training, including apprenticeship. The Contractor ‘agrees to post in a
conspicuous place available for employees and gpplicants for employment, such notices
as may be required by the Dade County Fair'Housing and Employment Commission, or
other authority having jurisdiction over the wark setting forth the provisions of the
nondiscrimination law. ' ' ' :

e) "Conflicts of Interest” Section 2-11 of the County Code, and Ordinance 01-199.
f) Miami-Dade County Code Section 10-38 "Debarment”.

g)  Miami-Dade County Ordinance 99-5, codified at 11A-60 el. seq. of Miami-Dade Code
pertaining to complying with the County’s Domestic Leave Ordinance. :

h) Miami-Dade County Ordinance 99-152, prohibiting the presentation, maintenance, or
prosecution of false or fraudulent claims against Miami-Dade County.

The Contractor shall hold all licenses and/or cerfifications, obtain and pay for all permits and/for
inspections, and comply with all laws, ordinances, regulations and building code reguirements
applicable to the work required herein. Damages, penalties, andfor fines imposed on the
County or Contraclor for failure to obtain and maintain required licenses, certifications, permits
-Page 20 _ Rev. 9/6M13
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and/or inspections shall be borme by the Confractor. ;. The Project Mariager shall verify the
certification(s), license(s), permit(s), etc. for the Contractor prior to authorizing work and as
needed. )

Notwithstanding any other provision of this Agreement, Contractor shall not be required
pursuant to this Agreement to take any action or abstain from taking any action if such action or
abstention would, in the good faith determination of the Contractor, constitute a violation of any
law or regulafion to which Contractor is subject, including but not limited to laws and regulations
requiring that Contractor conduct its operations in a safe and sound manner,

-~
-t

ARTICLE 34. NONDiSCRIMINATION

During the performance of this Contract, Contractor agrees fo not discriminate against any
employee or applicant for employment because of race, religion, color, sex, handicap, marital
status, age or national origin, and will take affirnative action to ensure that they are afforded
equal employment opportunities without discrimination.  Such action shall be taken with
reference to, but not fimited fo: recruitment, employment, termination, rates of pay or other
forms of compensation, and selection for training or retraining, including apprenticeship and on

the job training.

By entering into this Contract, the Contractor aitests:that it is-not in violation of the Americans
with Disabilities Act of 1990 (and related Acts) erMiami-Dade County Resolution No. R-385-95.
If the Contractor or any owner, subsidiary or other firm affifiated with or related to the Contractor
is found by the responsible enforcement agency or the County to be in violation of the Act or the
Resolution, such violation shall render this Contract void. This Contract shall be void if the
Contractor submits a false affidavit pursuant to this Resolution or the Contractor victates the Act
or the Resolution during the term of this Contract, even if the Contractor was not in violation at
the fime it submitted its affidavit.

ARTICLE 35. CONFLICT OF INTEREST B

The Contractor represents that:

a) No officer, director, employee, agent, or other consultant of the.County or a member of
the immediate family or household of the aforesaid has directly or indirectly received or
been promised any form of benefit, payment or compensation, whether tangible or
infangible, in connection with the award of this Agreement.

b) There are no undisclosed persons or eptities interested with the Contractor in this
Agreement. This Agreement is entered into by the Contractor without any connection
with any other entity or person making a proposal for the same purpose, and without
collusion, fraud or conflict of interest.. No elected,or appointed officer or official, director,
employee, agent or other consultant of the Cpunty, or.of the State of Florida (including
elected and appointed members of the legislative and executive branches of
government), or a member of the immediate family or household of any of the aforesaid:

i) is interested on behalf of or through the Contractor directly or indirectly in any
rnanner whatsoever in the execution or the performance of this Agreement, or in the
services, supplies or work, to which this Agreement relates or in any portion of the
revenues,; or '

i} is an employee, agent, advisor, or consultant to the. Contractor or to the best of the
Contractor's knowledge any subcontractor or supplier to the Contractor.
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c) Neither the Contractor nor any officer, director, employee, agency, parent, subsiciary, or
affiliate of the Contractor shall have an interest which is in conflict with the Contractor’s
faithful performance of its obligation under this Agreement; provided that the County, in
its sole discretion, may consent in writing to such a relationship, provided the Contractor
provides the County with a written notice, in advance, which identifies all the individuals
and entifies involved and sets forth in detail the nature of the relationship and why it is in
the County's best interest to consent to such relationship.

d) The provisions of this Article: are suppleméntal td,:not in lieu of, all applicable laws with
respect to conflict of interest. ‘In the event thereis a difference between the standards
applicable under this Agreement and those provided by statute, the stricter standard
shall apply.

e) In the event Contracicr has no prior knowledge of a conflict of interest as set forth above
and acquires information which may indicate that there may be an actual or apparent
violation of any of the above, Contractor shall promptly bring such information to the
attention of the County's Project Manager. Contractor shall thereafter cooperate with the
County's review and investigation of such information, and comply with“the instructions
Contractor receives from the Project Manager in regard to remedying the situation.

ARTICLE 36. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION

Under no circumstances shall the Contractor without the express written consent of the County:

a) Issue or permit to be issued any press release, advertisement or literature of any kind
which refers to the County, or the Work being performed hereunder, unless the
Contfractor first obtains the written approval of the County. Such approval may be
withheld if for any reason the County believes that the publication of such information
would be harmful to the public interest or is in any way undesirable; and

b) Communicate in any way with any contractor, department, board, agency, commission
or other organization or any person whether governmental or private in connection with
the Services to be performed hereunder except upon prior written approval and
instruction of the County; and

c) Except as may be required by law, the Contractor and its employees, agents,
subcontractors and suppliers will not represent, directly or indirectly, that any product or
service provided by the Confractor or such parties has been approved or endorsed by
the Caunty. i :

ARTICLE 37. BANKRUPTCY

The County reserves the right to terminate this contract, if, during the term of any contract the
Contractor has with the County, the Contractor becomes involved as a debtor in a bankrupicy
proceeding, or becomes involved in a reorganization, dissolution, or fiquidation proceeding, or if
a trustee or receiver is appointed over all or a substantial porfion of the property of the
Contractor under federal bankruptcy law or any state insolvency law.

ARTICLE 38. GOVERNING LAW .

This Contraci, including appendices, and’ a!i'rr{a,tt,érs,;relating to this Contract {(whether in
contract, statute, tort (such as negligénce), or otherwise) shall be governed by, and construed in
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accordance with, the laws of the State of Florida. Venue shall be Miami-Dade County.
o

ARTICLE 39. COUNTY USER ACCESS PROGRAM (UAP)
a) User Access Fee -

Pursuant to Section 2-8.10 of the Miami-Dade County Code, this Contract is subject to a user
access fee under the County User Access Program (UAP) in the amount of two percent (2%).
All sales resuliing from this Contract, or any contract resulting from the solicitation referenced on
the first page of this Contract, and the utilization of the County Contract price and the terms and
conditions identified herein, are subject to the two percent (2%) UAP. This fee applies to all
Confract usage whether by County Departments or by any other governmental, quasi-
governmental or not-for-profit entlty

o, S
The Contractor providing goods or setvices under this Contract shall Invoice the Contract price
and shall accept as payment thereof the Contract price less the 2% UAP as full and complete
payment for the goods and/for services specified on the invoice. The County shall retain the 2%
UAP for use by the County to help defray the cost of the procurement program. Contractor
parlicipation in this invoice reduction portion of the UAP is mandatory.

b) Joint Purchase

Only those entities that have been approved by the County for participation in the County's Joint
Purchase and Entity Revenue Sharing Agreement are eligible to utlize or receive County
Contract pricing and terms and conditions. The County will provide to approved entities a UAP
Participant Validation Number. The Confractor must obtain the participation number from the
entity prior to filling any order placed pursuant to this Section. Coniractor participation in this
joint purchase poriion of the UAP, however, is voluntary. The Contractor shall notify the ordering
entity, in writing, within three (3) business days of recetpt of an order, of a decision o decline
the order.

For all ordering entities located outside the geographical boundaries of Miami-Dade County, the
Contractor shall be entitied to ship goods on.an “FOB Destination, Prepaid and Charged Back”
basis. This allowance shall only be made when expressly authorized by & representative of the
ordering entity prior to shipping the goods o s-' )

The County shall have no liability to the Contractor for the cost of any purchase made by an
ordering entity under the UAP and shall not be deemed to be a party thereto. All orders shall be
placed directly by the ordering entity with the Contractor and sha!i be paid by the ordering entity
less the 2% UAP.

¢) Contractor Compliance

If a Contractor fails to comply with this Article, that Contractor may be considefed in default by
the County in accordance with Article 24 of this Contract.

ARTICLE 40. FIRST SOURCE HIRING REFERRAL PROGRAM

Pursuant to Section 2-2113 of the Code of Miami-Dade County, for all contracts for goods and
services, the Contractor, prior to hiring to fill each vacancy arising under a County contract shall
(1) first notify the South Florida Workforce Investment Board (“SFWIB"), the designated Referral
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Agency, of the vacancy and list the Vacancy with SFWIB -according to the' Code, and (2) make
good faith efforts as determined by the County to fill & minimum of fifty percent (50%}) of its
employment needs under the County contract through the SFWIB. If no sultable candidates can
be employed after a Referral Period of three to five days, the Contractor is free to fill its
vacancies from other sources, Contractor will be required to provide quarterly reports 1o the

SFWIB indicating the name and nurber of employees hired in the previous quarter, or why

referred candidates were rejected.  Sanctions for non-compliance shall include, but not be
fimited to: (i} suspension of contract untit Contractor performs obligations, if appropriate; (i)
default and/or termination; and (i} payment of $1,500/employee, or the value of the wages that
would have been earned given the noncompliance, whichever is less, Registration procedures
and additional information . regarding  the FSHRP are avallable at
https:/iapps.southfloridaworkforce. comffirstsourcel/. ’

ARTICLE 41. PUBLIC RECORDS AND CONTRAGTS FOR SERVICES PERFORMED
ON BEHALF OF A PUBLIC AGENCY

The Contractor shall comply with the state of FL Public Records Law, s. 119.0701, F.S.,
specifically to: (1) keep and maintain public records that ordinarily and necessarily would
be required by the public agency in order o perform the service; (2) provide the public
with access to public records on the.same terms and conditions that the public agency
would provide the records and at 4 cost that dogs not exceed the cost provided in
Chapter 119, F.S., or as otherwise :provided by law: (3} ensure that public records that
are exempt or confidential and exempt from public records disclosure requirements are
not disclosed except as authorized by law; and (4) meet all requiremenis for retaining
public records and transfer, at no cost, to the public agency all public records in
- possession of the Contractor upon termination of the contract and destroy any duplicate
public records that are exempt or confidential and exempt from public records disclosure
requirements. All records stored electronically must be provided to the public agency ina
format that is compatible with the information technology systems of the public agency. if
the Contractor does not comply with a public records request, the public agency shall
enforce contract provisions in accordance with the contract. - ;

ARTICLE 41, SURVIVAL

The parties acknowledge that any of the obligations in this Agreement will survive the term,
termination and cancellation hereof. Accordingly, the respective obligations of the Contractor
and the County under this Agreement, which by nature would continue beyond the termination,
cancellation or expiration thereof, shall survive termination, cancellation or expiration hereof,

kg,
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IN WITNESS WHEREOF, the parttes have execuled this Agreement effective as of the contract
date herein above set forlh,

_ Miaml-Dade County
By: 3
Name: Catlos A, Gimenez
Title; Mayor
Date:

Attest; o
Clark of the Board

Approvéd as to form
and legal sufficlency

Wy, PmOAGGOwARZ | T
A avooumsaonnes st | Assistant County Atiomey
EHIRES: March 12, 2018

o ‘E Bantd T uho!aryPublrl Undervitezs

ol
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Appendix A

Scope of Services

1. Background

Known as the “Cruise Capital of the World,” PortMiami is the world’s busiest cruisg port and home
to many of the world’s most distinguished cruise lines. Approximately 4 million cruise passengers
travel through the Port annually. PortMiami's world class terminals and facilities are among the
most modern in the cruise indusiry and provide for quick and easy passenger processing.
Recently Norwegian Cruise Line ("NCL”) and Royal Caribbean Cruises Ltd, ("RCCL") expressed
interested in procuring pier check-in services via the County. In January 2009, NCL and the
County entered into a Cruise Terminal Agreement (CTA) via Resolution No. R-1442-08. This
agreement set forth the terms and conditions under which NCL would home port its vessels at
Miami. Among its provisions was reference to the County's future offerings of, or access to,
certain additional services for which NCL would pay the County. In April 2012, the Board of
County Commissioners (Board) approved Resolution No. R-295-12, which aulhorized the
execution of Amendment 1 to the CTA. This Amendment extended the ferm of the CTA,
increased passenger guarantees, and provided incentives for NCL to homeport its new

Norwegian Gateway year-round in Miami. Among these incentives was the County's commitment

to establish a pool of qualified screening or pier check-in service providers.

The County has established a Pier Check-In Services Pool (Pool) of pre-qualified firms to provide
pier check-in services to interested cruise lines which Include, but are not limited to, providing
embarkation and debarkation staff to process passengers, coordination with governmental
agencies, processing of passengers for boarding, and producing turnaround reports and
passenger manifests. Participation in this pool will be an option 1o all cruise lines calling at
PortMiami. Each individual cruise line wanting to access the Pool will need to have separate
Board-approved Access Agreement with the County, .

2. Work Order Process

A.  Structure of Pool ,
The County has established a Pool of contractors to provide these services. Contractors
shall sign an agreement with the County to pariicipate in the Pool. The agreement will be
supplemented, upon project award, by individual Work Orders, for providing the services
to any cruise lines requesting the services. Selection into the Pool does not guarantee
work and does not provide for exclusive rights to provide these services to the County.

At the County's discretion, ; Confractors may, be dropped from the Pool for poor
performance on a Work Order, lack of participation, which shall include failure over a
reasonable time to propose on Work Order Proposal Requests (WOFR), offered through
the Pool, being in arrears in obligations o the County, and any other reason specified by
County policies and procedures.
B.  Assignment of Cruise Lines
Membership in the Pool is a prerequisite for having an opportunity to submit proposals
and obtain work through this Pool. After selection into the Pool, when a request for
check-in services arises, the County will provide Pool members with information
regarding the selection process and response requirements, to include written proposals
and ‘potentially oral presentations. Recommendations for competitive awards will be
made generally based on quality and/or price. The County reserves the right to establish
- an alernate, streamlined method for assigning cruise lines.

Pier Check-In Service requests will include potentially any Cruise Line at the Port.
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Services through the Pool will be offered to all cruise lines at the Port. Cruise Lines
requesting the services from the County, will use the Pool, except for cause as approved
-by the Counly. It is a requirement for the respective crulse line to have a Board-
approved Access Agreement with !he County, in order to utilize this Pier Check-In
Services Pool. : ;

C Award
The County reserves the right to enter into negotiations with the recommended Pool
members. K the County and thé recommended Pool member cannot negofiate a
successful agreement, the County may ferminate said negofiations and begin
negotiations with the next highest ranked Pool member. No Pool member shall have
any rights against the County, arising from such negotiations.

D. Award of Additional Services
The GCounty reserves the right to award additional services for, and updates to, a
previously awarded Work Order to the same Pool member that was awarded the original
- Work Order.

3. Requirements and Services to be Provided

The County will issue a Netice-To-Proceed (NTP), for this contract and on a Work Order by
Work Order basis, with the general requirements listed herein, after the Contractor has met the
following requirements. The Contractor shall commence work upon issuance of a NTP by the
County. :

The Contractor shatf;

1) Provide embarkation staif at the designated pler: at the assigned PortMiami crulse terminal
to process passengers for boarding the awaiting Vessel. Furlhermore, upon arrival of a
Vessel, Contractor shall provide disembarkation staff at the terminal to coordinate U.S.
Customs BorContractorfrom the.terminal to the transportation areas. Contractor has the

* right and obligation to control all personnel engaged. The duties and responsibilities of
Contractor’'s embarkation and disembarkation staff shall include, without limitation, those
set forth in any future pier check-In service agreement.

. 2) Submit proposed embarkation and disembarkation staff levels to the County’s Project
Manager for approval by the County and by appropriate cruise line. The standards of
quality for the operation of the services hereunder, including, but not limited to, efficiency of
operations performed by Contractor conducting passenger check-infregistration, shall be
consistent with the standards of other pier check-in services providers for passenger cruise
vessels,

3) Provide training & development for manual and/or computer systems check-in with staff, All
training should include, but not be limited to the following:

. Full familiarization with check-in systems;
. Full familiarization with manuat check in procedures,
. General ship terminology; = -

. Immigration procedures & related forms
U.S. Customs and Border Protection;
Security Procedures;

. Agent Responsibilities;

. Corporate Qvetview,

Policies and Procedures;

Uniform Code; and '

k Customer Service and Sensitivity Training.

- 2. . " Rev. 9/5/13
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4
%)

6)

7

8)
9)
10)

“11)

12)

13)
14)
15)
16)

17)

Maintain a good standing relationship between Porﬂv!iami, cruise lines, and local authorities
at all times, o '

Set-up and break down of all debark/embark equipment, all branding and or proprietary
equipment, if necessary, including check-in set up for categories of guests, as deemed
appropriate by cruise line.

Issue fo appropriate employees performing the services herein, the Transportation Wotker
Identification Credential (TWIC). Said credentials shall be displayed while on duty at all
_times, and shall be maintained by appropriate personnel,

Note: TWIC is a vital security measure that will ensure individuals who pose a threat, do not
galn unescorted access o secure areas of the nation's maritime transportation system.
TWIC was established by Congress through the* Maritime Transportation Security Act
(MTSA) and is administered by the Transportation Security Administration (TSA) and U.S.
Coast Guard. TWICs are tamper-resistant biometric credentials that will be issued to
workers who require unescorted access to secure areas of ports, Vessels and outer
continental shelf facilities, and all credentialed merchant mariners.

All check-in stations must be manned at peak hours and aif times as directed by the cruise
line.

Coordination of priority boarding in the requested order specified by the crdise line.
Coordinate and determine adequate staffing for pier, as designated by the cruise line.

Develop a process of clocking in and out of post to show number of personnel and
personnel hours worked on debarking/embarking, per saifing. '

Submit a terminal matrix plan of all staffing levels and positions for approval by the cruise
line. )

Coordinate all disembarkation/embarkation formalities on turnaround day, This includes
working with the Control Center to send a-final manifest for all inbound and out-bound
Passengers. T T R :

Assist guests with disembarkation', wheelchair éésiétéhce, special needs, lost and leflover
luggage, damaged luggage, and left behind luggage.

Coordinate with Vessels for refreshments that are set up in the terminal (supplied by
respective vessel). : '

Provide facsimile and copy machines on premises for copying passports, Visa's or Alien
Registration Cards. . -

Communicate with Vessels and Port Agent prior to sailing time in reference to any late
arrival of embarking guests.

Submit a turnaround report to the corporate office of Vessel's departure, on the day of
departure. This report must include all aspacts of operation as deemed appropriate by the
respective cruise line. -

.- 3 . Rev. 9/5/13
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Appendix B
Price Schedule

Price shown below Is the maximum rates for providing all services as stated in Appendix A, Scope of Sen}ices,
for the term of the contract, including any option or extension period.

Notes:
a)

b}
c)

&)
e)

g)

Maximum Pier Check-in Rates
Personnel Waximum Maximum
Hourly/Dally Hourly/Daily
Rates A Rates B
(Normal Working Days) (Holidays)
1 { Personnel - Meet & Greet, and Check-in $19.50 per hour $29.00 per hour
{(maximum hourly rates)
2 | Pier Supervisor/Manager $225.00 per day $340.00 per day
{maximum daily rates) _
3 | Team LeaderiAccoynt Leader $180.00 per day $270.00 per day
{maximum daily rates)

The above rates are the maximum amounts (daily or hourly, as applicable) Contractor may propose in a
Work Order Proposal Request, except as increased by Living Wage pursuant to Article 8 in the
Coniract. Rates shall be guaranteed for the initial three year term of the Contract, and shall include al|
Costs necessary to provide the services.

Rates for the option fo renew periods, Living Wage increases, and Work Orders, will be negotiated.

The maximum rates include all costs such as, full compensation for labor, and all out-of-pocket
expenses, such as travel, per diem, and miscellaneous costs and fees, as they will not be reimbursed

~separately by the County.

The County will not pay an overtime rate.
Notwithstanding the maximum rates, compensation shall be based upon the actual number of port
calls. The County makes no guarantees with respect to the actual needs for services. Manning levels -
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Appendix C

SUPPLEMENTAL GENERAL CONDITION

Proposers are advised that the provisions of Séction 2-8.9 of the Code of Miami-Dade
County (also known as the Living Wage Ordinance) will apply to any contract(s)
awarded pursuant o this solicitation. By submitting a proposal pursuant to these
specifications, a bidder is hereby agreeing to comply with the provisions of Section 2-
8.9, and to acknowiedge awareness of the. penalties for non»comphance A copy of this
Code Section may be obtained from the department issuing the specrf ications for this

solicitation.

This Supplemental General Condition is organized with the following sections:

1.

2
3
4,
5
6

Definitions

Minimum Wages and Posting of information

Liability for Unpaid Wages; Liquidated Damages; Withholding
Payrolls, Records and Reporting

Subcontracts |

Complaints and. Hearings; Contracif"l‘-armination and Debarment

1. DEFINITIONS

A,

rev.7/9/2013

“Administrative hearihg officer” méans a _qﬁalified arbitrator appointed by
the County Manager to resolve disputes arising from the enforcement of
the Living Wage Ordinance.

“Applicable department” means the County debartmeﬁi(s) using the
setvice contract,

“Complaint” means any written charge/allegation presented to the
Compliance Officer alleging a practice prohibited by the Ordinance.

“Compliance officet” means the County Manager or his/her designee to
review compliance with the Living Wage Ordinance and this Administrative
Order.

“Contract’” means an. agreement for services covered by the Living Wage
Ordinance involving the County or Public Health Trust, or approved by the

County, the Procurément Director ¢ or his/her-designee, or the Pub[ic Health
Trust.

Page 10f9
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D.

Appendix C B

In addition to the payment of penalties and backwages, repeat offenders
may be debarred from doing business with the County for a period of up to
five years andfor have their contracts terminated,

4. PAYROLL; RECORDS: REPORTING

A

rev.718/2013

-F

Each covered employer shall maintain payrolls for all covered employees
and records relating thereto and shall preserve them for a period of three
(3) vears. The records shall contain: the name and address of each
covered employee, the job fitle and classification, the number of hours
worked each day, the gross wages earned and deductions made; annual
wages paid; a copy of the social security retums and evidence of payment
thereof; if applicable, d record of health benefit payments including
contributions to approved plans; and any other data or information the
Living Wage Commission or compliance officer should require from time to
time. :

The service contractor shall ‘provide a certificate to the applicable
department, with every invoice or requisition for payment, that includes the
name, address, and phone number of the covered employer, a local
contact person, and the specific project for which the service contract is
sought; the amount ‘of the. contract and the applicable department the
contract wili serve; a brief description of the project or service provided; a
statement of the wage levels for all employees; and a commitment to pay
all employees a living wage as set forth in the contract spe;g:ifications; and
the name and social security number of every employee that provided
setvice for that requisition for payment. '

The covered employer shall submit the informatlon required hereunder
every six (6) months, to the applicable depariment a complete payroll
showing the employer's payroll records for each covered employee
working on the contract for covered services for one payroll period.

The covered empléyer shall file with the épp!icabie department, every six
months, reports of employment activities to be made publicly available,

“including: race and gender of employees fired and terminated; zip codes

of employees hired. and terminated; and wage rates of employees hired
and terminated. o o , :

The covered employer shall make the records required to be kept
hereunder available for inspection, " copying or transcription by an
authorized representative of the County, and shall permit such
representative to interview employees during working hours on the job.
Failure to submit the required reports upon request or to make records
available may be grounds for debarment. The service’ contractor is
responsible for the submission of the information required hereunder and

Page 7 of 9
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Appendix C

for the maintenance of records and provision of access to same by all
subcontractors. ' :

o

5. SUBCONTRACTS

The service contractor shall insert in any. subcontracts the clauses set forth in
paragraphs 1 through 6 of this provision and also a clause requiring the subcontractors
to include these clauses in any subcontracts. The service contractor shall be
responsible for compliance by any subconfractor with the clauses set forth in
paragraphs 1 through 6 of this provision.

6. PROCEDURES FOR APPEAL THROUGH .ADM!NISTRAT!MZ’E HEARING
MINATION AND DEBARMENT

QFFICER PROGESS; CONTRACT TER

A..  Appeals of findings of violation and imposition of penalties by the
compliance officer shall be heard by an’ administrative hearing officer.
Upon the receipt of a written appeal, the compliance officer shall notify the
County Manager in writing and the Gounty Manager shall appoint an
administrative hearing officer and set a time for an administrative hearing.
Failure to appeal within the specified time shall be considered a waiver of
the appeal process provided for in Section 3.A and an admission of the
complaint/violation.

B.  Notification of hearing date shali bé sefved by the compfiance officer upon

the covered employer against whom the complaint is made within ten (10)
working days of the appointment of the administrative hearing officer.

Such notice shall be by certified mail, return receipt requested. Such
notice shall include; ’ .

(1} A copy of the written complaint, including reasons and causes for

the proposed adminisirative hearing outlining alieged prohibited
practices upon which it is based; S

{2)  The penalties assessed;

(3) That an administrative hearing shall be conducted before an
administrative hearing officer on a date and time not to exceed
thirty (30) business days after service of the notice, The notice shall
also advise the covered employer that they may be represented by
an atforney, may present documentary evidence and verbal
testimony, and may cross-examine or rebut evidence and testimony
presented against them; and,

(4) A description:of the ,effécti"_of'%;ihe issuance of the notice of the

proposed administrative hearing and the potential effect(s) of this
administrative hearing. - ' ,

rev.7/9/2013 . Page 8 of 9
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-

C.  The compliance officer or his/her designee shall, with the assistance of the -
project manager, present evidence and arguments to the administrative
hearing officer.

D, No later than seven (7) days prior to the scheduled hearing date, the -
covered employer must furnish the compliance officer a list of the
defenses the covered employer intends to present at the administrative
hearing. If the covered employer fails to submit such fist, in writing, at
least seven (7) days prior to the administrative hearing, or fails to seek an
extension of time within which to do so, the covered employer shall be
deemed to have waived the opportunity to be heard at the administrative
hearing. The administrative hearirig officer shall have the right to grant or
deny an extension of time, and the decision may only be reviewed upon
an abuse of discretion.

E. Hearsay evidence shall be admissible at the administrative hearing, but
shall not form the sole basis for finding a violation of Section 2-8.9. The
administrative hearing shall be transcribed, taped or otherivise recorded
by a court reporter, at the election of the administrative hearing officer and
at the expense of the County. Copies of the hearing tape or transcript
shall be furnished at the expense and request of the requesting party.
The cost of such transcription may be assessed, by the hearing officer,
against a service contractor that has been found to violate Section 2-8.9.

-k In addition to the payment of pénaities and back wages, the County
Manager may debar, for a period not to exceed five (5) years, a service
contractor or subcontractor and the principal owners and/or qualifying
agents thereof found to have violated the requirements of Section 2-8.9 a
second time. If the County, Manager determines a covered employer
failed to comply with these provisions a third time, the non-complying
covered employer's service contract with the County may be terminated.

G.  The County Manager may order the withheld amount equal to any
underpayment remitted to the employee. In addition, the County Manager
may order payment of a penalty to the County. If the required payment is
not made within a reasonable period of time, the County Manager may
order debarment as described above. )

A breach of the clauses contained in this Supplemental General Condition shall be
deemed a breach of this contract and may be grounds for termination of the contract,
and for debarment, and any other remedies available to the County.

rev.7/9/2013 ..Page@ofg-
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Appendix C

A' *Contracting officer” means the Department of Procurement Management

and Public Health Trust staff or any other County personnel responsibie
for issuing County service contracts.

“County” means the govemment of Miami-Dade County or the Public
Health Trust,

“Covered employee” means anyong .employed by any service confractor,
as further defined in County Code Section 2-8.9, either fulf or part time, as
an employee with or without benéfits:that is providing covered services
pursuant to the service contractor's contract with the County.

- Covered employer means any and all service contractors and

subcontractors of service contractors providing covered services. Service
contractor is any individual, business entity, corporation (whether for profit

or not-for-profit), partnership, limited Iiabiiity company, joint venture, or
similar business that is conducting business in Miami-Dade County or any
immediately adjoining county and meets the following criteria:

(1)  the service contractor is paid in whole or in part from the County's
general fund, capital projects funds, special revenue funds, or any
other funds “either directly or indirectly, for contracted covered
service whether by competitive bid process, informal bids, requests

. for proposals, some form of solicitation, negotiation, or agreement
or any other decision to enter into a contract; and

(2) the service contractor and any subcontractor is engaged in the
business to provide covered serwces éither directly or indirectly for
the benefit of {fie County; or’ '

(3) the service contractor is & General Aeronattical Service (GASP)
Penmittee or otherwise provides any of the Covered Services
defined herein at any Miami Dade County Aviation Department
facility including Miami International Airport pursuant to a permit,
lease agreement or otherwise.

. Covered services are services purchased by the County that are subject

to the reguirements of the lemg Wage Ordinance which are one of the
following:

(1) County Service Contracts - Contracts awarded by the County that
involve a total contract va!ue of over $100,000 per year for the
following services:

(i) food preparation and/or distribution;
(il  security services;

R
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(i)  routine maintenance -services such as custodial, cleaning,
- refuse removal, repair, refi nishing and recycling;

(iv) clerical or other non-supervisory office work whether
temporary or permanent;

{v) transportation and parking services mcludmg airport and
seaport services;

(viy printing and reproduction services; and,

(vii) landscaping, lawn and/or agricultural services.

(2) Services Provided To Miami-Dade County Aviation Facilities: Any
service that is provided by a GASP Permittee to a Miami-Dade
County Aviation Department Facility or any other service Contractor
that provides any of the fo[lowing services to a Miami-Dade County
Aviation Department facility is a covered service without reference
to any contract value,

) Ramp Service: Guiding aircraft in and out of Airport; aircraft
loading and unloading positions, designated by the Aviation
Department; placing in position and operating passenger,
baggage and cargo loading and unloading devices, as
required for the safe and efficient loading and unloading of
passengers, baggage and cargo to and from aircraft;
performing such loading and unloading; providing aircraft
‘utility services, such as air start and cabin air; fueling;
catering; towing alrcraft; cleaning of aircraft; delivering cargo,
baggage and mail to and from aircraft to and from locations
at any Miami-Dadé County Aviation Department facility; and
providing such other ramp services approved in writing by
the Aviation Department;

(i) Porter Assistance Services: Handling and transportation

" through the use of porters, or other means, of baggage and-

other articles of the passengers of contract;ng air carriers or

~ aircraft-operators, upon request of the passenger, in public

access. areas of the Airport Terminal Complex. The Living

Wage shall not apply to employees performing tip-related
porter assistance services, including curbside check-in;

(i)  Passenger Services: Preparing such clearance documents
for the haggage and cargo of aircraft passengers, as may be
fequired by all governmental agencies; fumnishing linguists
for the assistance of foreign-speaking, passengers;
passenger information assistance; arranging in-flight meals
for departing aircraft with persons or companies authorized
by the Department to provide such meals; and providing
assistance to handicapped passengers; '

rev.7/9/2013 ' Page 3of 9
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(v}

)

(vi}

{vii)
(viif)

- (ix)

x)

Appen(hx C

Drspatchang and. Gommumca‘aons Services: Providing
grourid to aircraft radio communication service; issuing flight
clearances; sending and receiving' standard arrival,
departure and flight plan messages with appropriate
distribution of received messages; providing standby radio
flight watch for aircraft in flight; and calculation of fuel ioads
and take-off and landing weights for aircraft;

Meteorological Navigation Services: Providing information
based .on the analysis and interpretation of weather charts;
planning aircraft flights in accordance with the latest
accepted techniques; providing appropriate prognostic
weather charts; and generally providing information
appropriate for enroute aerial navigation;

Ticket Counter and Operations Space Service: The
operation of licket counter and aidines’ operations space;
ticket checking, sales and processing; weighing of baggage;
operation of an information, general traffic operations and
communications office for air camriers and aircraft operators
with whom the Ser\nca Contractor has contracted to supply
such services

Janitorial Services;
Déiayed Baggage Services,

Security Services unless provided by federal government or
pursuant to a federal government contract; arid,

Any other type of service that a GASP permittee is
authorized to perform at any Miami-Dade County Aviation
Depariment Facility will be considered a covered service,
regardless of whether the service is performed by a GASP
permitiee or other service contractor.

K. ‘Debar” means to.exclude a service contractor, its individual officers, its
principal shareholders, its qualifying agent or its affiliated businesses from
County contracting and subcontracting for a specific period of time, not to
exceed five (5) years pursuant to sectton 10-38 of the Code of Miami-

Dade County.

L. “Living wage” means the minimum hourly pay rate with or without health

benefits as further described in Section 2-8.9 of the Code of Miami-Dade
County and as indexed from year to year.

rev 71912013
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M.

Appen_dix C

“Living Wage Commission” means a fifleen person advisory board
established by the County Commission for the purpose of reviewing the
effectiveness of the Living Wage Ordinance, reviewing certifications
submitted by covered- employers, reviewing quarterly reports on
complaints filed by employees and making recommendations to the

- County Mayor and Commlssron

“Project manager” means the person ass:gned under a contract, usually a
department director of the using agency or histher designee, who has
primary responsibility to manage the contract and- enforce contract
requirements.

2, MINIMUM WAGES AND POSTING OF INFORMATION

A.

rev. 792013

All covered employees providing covered setvices shall bé paid a living
wage of no less than $14.01 per hour or $12.23 per hour with qualifying
health benefits, as described in this section and in the Living Wage
Ordinance, When the covered employer seeks to comply with the Living
Wage Ordinance by choosing to pay the wage rate applicable, when also
paying qualifying heaith benefits, such health benefits shall consist of at
least $1.78 per hour towards the provision of health care benefits for
employees and their dependents. Proof of the provisaon of such benefits

- must be submitied to the applicable department to qualify for the wage

rate for employees with health benei:ts

Pursuant to Section C of County Code Sectlon 2-8.9, the Living Wage rate
must be annually indexed based-on the Consumer Price Index (CPI)
caloutated by the U.S. Department of Commerce as applied to the County
of Miami-Dade.

Covered employees shall be paid by company or cashier's check, not less
than bi-weekly, and without subsequent deduction or rebate on any
account. The covered employer shall pay wage rates in accordance with
federal and all other applicable laws such as overtime ang similar wage

laws.

Covered empioyers must post in a visible place on the site where such
contract work is being performed, a notice specifying the (1)
wages/benefits 1o be paid; (2) the amount of liquidated damages for any
failure to pay such specified combined overall hourly wage rate and
benefits; and (3) the name and .address of the responsible official in
Miami-Dade County to whom written complaints should be sent. Posting
requirements will not be required where the employer prints the foliowing
statements on the front of the covered employee's paycheck and every six
months thereafter:: "You are required. by Miami-Dade County iaw to be
paid at least [unsert apphcabie rate"under this Chapter] dollars an hour. If
you are not paid thls hourly rate, contact your supervasor or a lawyer.” AII
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Appendix C

A_ notices will be printed in English, Spanish and Creole. Any complaints of

underpayment must be fiied in writing with the Director of the Department
of Business Development, 175 Northwest First Avenue, 28th Floor, Miami,
FL 33128, (305) 349-5060.

Covered employefs must refrain from terminating or otherwise retaliating
against an employee performing work on the contract even though a
complaint of practices has been filed by the employee or other
investigative or enforcement action is being taken regarding such service
coniracior. o

3. LIABILITY FOR UNPAID WAGES: PENALTIES; WITHHOLDING

A

rev.7/9/2013

In the event of any underpayment of .required wage rates, the contractor
may be liable to the underpaid employee for the amount of such
underpayment within thirty (30) days of the findings of violation. Covered
employers found to be in violation of the requirements of Section 2-8.9
may also be required to pay fiquidated damages of up to $500 to the
County for each employee of the covered employer who performs any
portion of the contract work for each week, or portion thereof, that is paid
{ess than the specified applicable living wage rate. Request for appeals of
violations must be filed in writing with the compliance officer within ten (10}
days of receipt of the violation.

Any wages not collected by underpaid employees shall be remitted, by the
employer responsible for paying the wage debt, to the Department of
Business Development (DBD) for depository info the DBD Trust Fund.
Proceeds from the “Tiust Fund” shall be held for one (1) year and if not
claimed by the underpaid employee, shall be transferred to the State of
Florida. ‘

The County may withhold, from:a" Service contractor any moneys payable
on account of work: performed.under the contract, such sums as may be
determined to be necessary to satisfy any liabilities for unpaid wages and
penalties as provided herein. In order to preserve the rights of the affected
workers under Section 2-8.9, the project manager may withhold or cause
to be withheld from the setvice confractor under this agreement so much
of the accrued payments or advances as may be considered necessary to
pay employees of the covered employer the full amount of wages required
by the contract. In the event of failure to pay any covered employee,
employed or working on the project, all or part of the wages required by
the contract, the project manager may, after written notice to the service
contractor, t{ake such action as may be necessary to cause the
suspension of any further payment, until such violations have ceased. The
withheld monies shall be remitted to the covered employee only in.
accordance with the provisions of Section 6, "Complaints and Hearings;
Contract Termination and Debarment”, ' '
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Pier Check-In Services Pool

Contract No. RFQ1869¢

THIS AGREEMENT made and entered into as of this day of
by and between American Guard Services, Inc. d/b/a Worldwide
Sourcing Solutions, LLC, a limited liability corporation organized and existing under the laws of
the State of California, having its principal office at 1015 N. America Way, Suite 108, Miami,
Florida 33132 (hereinafter referred to as the "Contractor”), and Miami-Dade County, a political-
subdivision of the State of Florida, having its principal office at 111 N.W. 1st Street, Miami,
Florida 33128 (hereinafter referred to as the "County”),

WITNESSETH:

WHEREAS, the Contractor has offered to provide pier check-in serviges, on a non-
exclusive basis, that shall conform to the Scope of Services {Appendix A); Miami-Dade County's
Request for Qualifications (RFQ) No. 869c and all associated addenda and attachments,
incorporated herein by reference; any Work Orders issued as a result of this Agreement, and
the requirements of this Agreement, and,

WHEREAS, the Contractor has submiitted a written proposal dated July 17, 2013,
hereinafter referred to as the "Contractor's Proposalv" which is incorporated herein by reference;

and,

WHEREAS, the County desires to procure from the Contractor such pier check-in
services for the County, in accordance with the terms and conditions of this Agreement,

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein -
contained, the parties hereto agree as follows:

Page 1 Rev, 9/5/13
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ARTICLE 1. DEFINITIONS

The folfoWing words and expressions used in this Agreement shall be construed as follows,
except when it is clear from the context that ancther meaning is intended:

a)

b)
©)

d)

9

- h)

m)

The words "Contract" or "Agreement” to mean collectively these terms and conditibns,
the Scope of Services (Appendix A), all other appendices and attachments hereto, all

"amendments lssued hereto, RFQ No. 86% and all associated addenda, and the

Contractor's Proposal,
The words "Contract Date" to mean the date on which this Agreement is effective.

The words "Contract Manager" to mean Miami-Dade Coﬁnty‘s Director, Internal
Services Department, or the duly authorized representative designated to manage the
Contract.

The word "Contractor” to mean American Guard Services, Inc. dib/fa Worldwide
Sourcing Solutions, LLC and its permitted successors and assigns. -

The word "Days" {o mean Calendar Days.

The word "Deliverables” to mean all documentation and any items of any nature
submitted by the Contractor to the County's Project Manager for review and approval
pursuant to the terms of this Agreement.

The words "directed”, “"required”, "permitted”, "ordered”, "designated", "selected”,
"orescribed" or words of like import to mean respectively, the direction, requirement,
permission, order, designation, selection or prescription of the County's Project
Manager; and similarly the words “approved”, acceptable”, *satisfactory”, "equal”,
"mecessary", or words of like import to mean respectively, approved by, of accepiable or
satisfactory to, equal or necessary in the opinion of the County’s Project Manager.

The words "Extra Work" or “Additional Work® resuliing in additions or deletions or
madifications to the amount, type or vaiue of the Work and Services as required in this -

Contract, as directed and/or approved by the County.

The words "Project Manager” to meen the County Mayor or the duly authorized
representative designated to manage the Project.

The words "Scope of Services” to mean the document appended hereto as Appendix A,
which details the work to be performed by the Contractor. '

The word "subcontractor" or “subconsultant’ to mean any person, entity, firm or
corporation, other than the employees of the Contractor, who furnishes labor andfor
materials, in connection with the Work, whether directly or indirectly, on behalf andfor
under the direction of the Contractor and whether or not in privity of Contract with the

Contractor.

The words "Work", "Services" “Program”, or "Project’ to mean all matters and things
required to be done by the Contractor in accordance with the provisions of this Contract.

The words “Work Order” to mean a document that defines and describes the parameters

of individual projects assigned or awarded by the County to the Contraclor in
accordance to the terms of the Contract.

Page 2 Rev. 9/5/13
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ARTICLE 2. ORDER OF PRECEDENCE

If there is a conflict between or among the provisions of this Agreement, the order of
precedence is as follows: 1) these terms and conditions, 2) Appendices to the terms and
conditions {Scope of Services and Price Schedule), 3) any Work Order issued as a result of this
Agreement, 4) the Miami-Dade County's RFQ No. 88% and any associated addenda and
attachments thereof, and 5) the Contractor's Proposal.

ARTIGLE 3. RULES OF INTERPRETATION

a)

d)

References to a specified Article, section or schedule shafl be construed as reference to
that specified Article, or section of, or schedule to this Agreement unless otherwise

indicated.

Reference to any agreement or other instrument shall be deemed to include such
agreement or other instrument as such agreement or other instrument miay, from time to
time, be modified, amended, supplemented, or restated in accordance with its terms.

The terms “hereof', "hersin®, “hereinafter”, "hereby”, "herewith", "hereto", and
*hereunder” shall be deemed to refer o this Agreement. :

The titles, headings, captions and arrangements used in these Terms.and Conditions
are for convenience only and shall not be deemed to limit, amplify or modify the terms of
this Contract, nor affect the meaning thersof.

ARTICLE 4. NATURE OF THE AGREEMENT

a)

b)

d)

This Agreement incorporates and includes all prior negotiations, correspondence,
conversations, agreements, and understandings applicable to the matters contained in
this Agreement. The parties agree that there are no commitments, agreements, or
understandings concerning the subject matter of this Agreement that are not contained
in this Agreement, and that this Agreement contains the entire agreement between the

_parties as to all matters contained herein. Accordingly, it is agreed that no deviation

from the terms hereof shall be predicated upon any prior representations or agreements,
whether oral or written. It is further agreed that any oral representations or modifications
concerning this Agreement shall be of no force or effect, and that this Agreement may be
modified, altered or amended only by a written amendment duly executed by both

parties hereto or their authorized representatives.

The Contractor shall provide the seNices set forth in the Scope of Services identified in
any Work Order issued to the Contractor, and render full and prompt cooperation with
the County in all aspects of the Services performed hereunder. _

The Contractor acknowledges that this Agreement requires the performance of all things
necessary for or incidental to the effective and compicte performance of all Work and
Services under this Contract. All things not expressly mentioned in this Agreement but
necessary to carrying out its intent are required by this Agreement, and the Contractor
shall perform the same as though they were specifically mentioned, described and

delineatad,

The Contractor shall furnish all labor, materials, tools, supplies, and other items required
to perform the Work and Services that are necessary for the completion of this Contract.
All Work and Services shall be accomplished at the direction of and to the satisfaction of
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: the County’s Project Manager.

e) The Contractor acknowledges that the County shall be responsible for making all policy
decisions regarding the Scope of Services. The Contractor agrees to provide input on
policy issues in the form of recommendations. The Centractor agrees to implement any
and all changes in providing Services hereunder as a result of & policy change
implemented by the County. The.Contractor agrees to'act in an expeditious and fiscally
sound manner in providing the County with input regarding the time and cost to
implement said changes and in executing the activities required to implement said

changes.

ARTICLE 5. CONTRACT TERM

The Contract shall become effective on the date indicated on the first page of this Agreement
and shall continue through the last day of the 36" month. The County, at its sole discretion,
reserves the right to exercise the option to renew this Contract for a period for two {2) additional
years on a yearto-year basis. The County reserves the right to exercise its option to extend
this Contract for up to one hundred-eighty (180) calendar days beyond the current Contract
period and will notify the Contractor in writing of the extension. This Contract may be extended
beyond the initial one hundred-eighty (180) calendar day extension period by mutual agreement
between the County and the Contractor, upon approval by the Board of County Commissioners.

Work Order Term )
Work Orders shall expire as stated on each individual Work Order issued under this Contract,

and may extend past the expiration of this Contract. The provisions of any specific Work Order
which commences prior to the termination date of this Contract and which will extend beyond
said fermination date shalt survive the expiration or termination hereof.

ARTICLE 6. NOTICE REQUIRENMENTS

All notices required or permitted under this Agreement shall be in writing and shall be deemed
sufficiently served if delivered by Registered or Certified Mail, with return receipt requested; or
delivered personally; or delivered via fax or e-mail (if provided below) and followed with delivery
of hard copy; and In any case addressed as follows:

{1} tothe County

a) tothe Project Manager:

Miami-Dade Cotnty

Port of Miami

1015 North American Way, 2™ Floor
Miami, Florida 33132

Attention: Director

Phone: (305) 329-4031

Fax: (305) 375-3070

and,
b) te the Contract Manager:

Miami-Dade County
Internal Services Department, Procurement Management Division
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Pier Check-In Services Pool

85



MIAMI-DADE COUNTY, FLORIDA RFQ NO. §69¢c

111 N.W. 1% Street, Suite 1375
Miami, FL. 33128-1974 .
Attention:  Assistant Director
Phone: (305} 375-5548
Fax: (305) 375-2316

(2) To the Contractor

American Guard Services, Inc. dfb/a Worldwide Sourcing Solutions, LLC,
1209 E. Artesia Boulevard, Suite 200

Carson, CA 907468

Attention: Sherif Assal, President

Phone: (310) 645-6200

Fax: (305) 375-3070

E-mail: sherif@worldwidwsourcingsolutions.com

Either party may at any time designate a different address and/for contact person by giving
notice as provided above to the other party. Such notices shall be deemed given upon receipt

by the addressee. .

ARTICLE 7. PAYMENT FOR SERVICES/AMOUNT OBLIGATED

The Contractor warrants that it has reviewed the County's requirements and has asked such
qusstions and conducted such other inquiries as the Contractor deemed necessary in order to
determine the price the Contractor will charge to provide the Work and Services to be
performed under this Contract. The compensation for all Work and Services performed under
this Contract, including all costs associated with such Work and Services, shall be specified in
the applicable Wark Order. The County shall have no obligation to pay the Contractor any

- additional. sum in excess of this amount, except for a change andfor madification to the

Contract, which is approved and executed in writing by the County and the Contractor, or a .
change to the applicable Work Order by the County.

All Services undertaken by the Contractor before County's approval of this Contract and any
subsequent Work Order, shall be at the Contractor's risk and expense.

ARTICLE 8, PRICING -

Prices shall remain firm and fixed for the term of the Contract, including any option or extension
‘periods; however, the Contractor may offer incentive discounts to the County at any time during
the Contract term, including any renewal or extension thereof.

Notwithstanding the above, the Contractor may adjust the maximum price based upon an
increase in the Living Wage. The rates per assignment will be negotiated in the applicable

Waork Order,

ARTICLE 9, METHOD AND TIMES OF PAYMENT

The Contractor agrees that under the provisions of this Agreement, and any subsequent Work
Order, as reimbursement for those actual, reasonable and necessary costs incurred by the
Contractor, which are directly attributable or properly aliocable to the Services, the Contractor
may bili the County periodically, but not more than once per month, upon invoices certified by
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the Confractor pursuant to Appendix B — Price Schedule. All invoices shall be taken from the
books of account kept by the Contractor, shall be supported by copies of payroll distribution,
recelpt bilis or other documents reasonably required by the County, shall show the County’s
contract number, and shall have a unique invoice. number assigned by the Contractor, It is the
policy of Miami-Dade County that payment for all purchases by County agencies and the Public
Health Trust shali be made in a timely manner and that interest payments be made on late
payments. In accordance with Florida Statutes, Section 218.74 and Section 2-8.1.4 of the
Miami-Dade County Code, the time at which payment shall be due from the County or the
Public Health Trust shall be forty-five (45) days from receipt of a proper invoice. The Hme at
which payment shall be due to small businesses shall be thirty (30) days from receipt of a
proper invoice. All payments due from the County or the Public Health Trust, and not made
within the time specified by this secfion shalt bear intergst from thirty (30) days after the due
date at the rate of one percent (1%} -per month on-the unpaid balance. Further, proceedings to
resolve disputes for payment of obligations shall be concluded by final written decision of the
County Mayor, or his or her designee(s), not later than sixty (60) days after the date on which
the proper invgice was recelved by the County orthe Public Health Trust.

In accordance with Miami-Dade County Implementing Order 3-8, Accounts Receivable
Adjustments, if money is owed by the Contractor to the County, whether under this Contract or
for any other purpose, the County reserves the right to retain such amount from payment due by
County to the Contractor under this Contract. Such retained amotnt shall be applied fo the
amount owed by the Contractor to the County, The Contractor shall have no further claim to
such retained amounts which shall be deemed full accord and satisfaction of the amount due by
the County to the Contractor for the applicable payment due herein.

Invoices and associated back-up documentation shall be submitted in dupllcaie by the
Contractor to the County as foliows:

Miami-Dade County

Port of Miami

1015 North American Way
2nd Floor

Miami, Florida 33132 .

Attention: HydiWebb .. .
The County may at any time. desrgnate a d!fferent address andfor contact persen by giving
writien notice to the other party. .

ARTICLE 10. |NDEMNIFICATION AND INSURANCE

The Contractor shall indemnify and hold harmiess the County and its officers, employees,
agents and instrumentalities from any and all liabifity, losses or damages, including attorneys'
fees and costs of defense, which the County or ifs officers, employees, agents or
instrumentalities may incur as a result of claims, demands, suifs, causes of actions or
proceedings of any kind or nature arising out of, relating to or resulting from the performance of
this Agreement by the Contractor or its employees, agents, servants, partners principals or
subcontractors. The Contractor shall pay all claims and losses in connection therewith and shall
investigate and defend all claims, suits or actions of any kind or nature in the name of the
County, where applicable, :nciﬂdmg appellate proceedings, and shall pay all costs, judgments,
and attorney's fees which may issue thereon. The Contractor expressly understands and
agrees that any insurance protection required by this Agreement or otherwise provided by the
Contractor shall in no way limit the responsibility to indemnify, keep and save harmiess and
defend the County or its officers, employees, agents and instrumentalities as herein provided.

.
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Upon County’s notification, the Contractor shall furnish to the Internal Services Department,

Procurement Management Division, Certificates of Insurance that indicate that insurance

coverage has been obtained, which meets the requirements as-outlined below:

oo _ e

1. Worker's Compensation Insurance for all employees of the Contractor as required by
Florida Staiute 440, : A

2, Commercial General Liability Insurance on a comprehensive basis in an amount not less
than $1,000,000 combined single limit per occurrence for bodily injury and property
damage. Miami-Dade County must be shown as an additional insured with respect to this
coverage.

3. Autornobile Liability Insurance covering all owned, non-owned and hired vehicles used in
connection with the work, in an amount not less than $500,000 combined single limit per
occurrence for bodily injury and property damage.

The insurance coverage required shall include those classifications, as listed in standard liability
insurance manuals, which most nearly reflect the operation of the Contracior. All insurance
policles required above shall be issued by companies authorized to do business under the laws
of the State of Florida with the following qualifications:

The company rust be rated no less than "A" as to mahagement, and no less than "Class ViI’
as to financial strength by Best Insurance Guide, published by A.M. Best Company, Oldwick,
New Jersey, or its equivalent, subject to the approval of the Coundy Risk Management Division.

OR , "

The company must hold a valid Florida Ceriificate of Authority as shown 'in thé latest "List of All
Insurance Companies Authorized or Approved to Do Business in Florida”, issued by the State of
Florida Department of Financial Services and are members of the Florida Guaranty Fund.

Compliance with the foregoing requirernents shéﬁ not relieve the Contractor of this liability and
obligation under this section or under any other section in this Agreement.

Award of this Contract is contingent upon the receipt of the insurance documents, as required,
within ten (10) business days. ' If the insurance cerfificale is received within the specified
timeframe but not in the manner prescribed in this Agreement, the Contractor shall have an
additional five (5) business days to submit ‘'a corrected ceriificate to the County. K the
Contractor falls to submit the required insurance dogcuments .in the manner prescribed In this
Agreement within fifteen (15) business days, the Confracter shall be in default of the contractual
terms and conditions and award of the Contract may be rescinded, unless such timeframe for
submission has been exiended by the County.

The Contractor shall be responsible. for ensuring that the insurance certificales required in
conjunction with this Section remain in force for the duration of the contractual period of the
Conlract, including any and all option years or extension periods that may be granted by the
County. If insurance certificates are scheduled to expire during the contractual period, the
Contractor shall be responsible for submitting new or renewed insurance certificates to the
County at a minimum of thirty (30} calendar days in advance of stich expiration. In the event
that expired certificates are not replaced with new or renewed certificates which cover the
contractual period, the County shall suspend the Contract untif such time as the new or renewed
certificates are received by the County in the manner prescribed herein; provided, however, that
this suspended period does not exceed thirty (30) calendar days. Thereafter, the County may,
at its sole discretion, terminate this contract. '
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ARTICLE 11. MANNER OF PERFORMANCE

a)

b)

d)

The Coniractor shalt provrde the. Services: déscribed hereln ‘in a competent and
professional manner satlsfactozy to the County.in accordance with the terms and
conditions of this Agreement. - The County shall be entitled to a satisfactory performance
of all Services described herein and fo full and prompt cooperation by the Centractor in
all aspects of the Services. At the request of the County, the Contractor shall promptly
remove from the project any Contractor's employee, subcontractor, or any other person

performing Services hereunder. The Contractor agrees that such removal of any of its -
employees does not require the termination or demotion of any employee by the

Contracior.

The Conlfracior agrees to defend, hold harmless and indemnify the County and shall be
liable and responsible for any and’ all claims, suis, actions, damages and costs
{including attorney's fees and court costs) made against the County, occurring on
account of, arising from or in connection with the removal and replacement of any
Contractor's personnel performing services hereunder at the behest of the County.
Removal and replacement of any Contractor's personnel as used in this Article shall not
require the termination and or demotfion of such Contractor's personnel.

The Coniractor agrees that at all times it will employ, maintain and assign to the
performance of the Services a sufficient number of competent and qualified
professionals and other personnel to meet the requirements fo which reference is
hereinafter made. The Contractor -agrees to adjust its personnel staffing levels or to
replace any its personne! if';so directed upon reasonable request from the County,
should the County make &' determmatton in its: sole discretion, that said personnel
staffing is inappropriate or that any individual is :not performing in a manner consistent
with the requirements for such a position.

The Conlractor warrants and represents that its personnel have the proper skill, training,
background, knowledge, experience, rights, authorizations, integrity, character and
licenses as necessary to perform the ‘Services described hereln, in a competent and
professional manner.

The Contractor shall at all times cooperate with the County and coordindte its respective
work efforis to most effectively and efficienlly maintain the progress in performing the
Services.

The Contractor shall comply with all provisions of all federal, state and local laws,
statutes, ordinances, and regulations that are applicable to the performance of this
Agreement.

ARTICLE 12. EMPLOYEES OF THE CONTRACTOR

© All employees of the Contractor shall be considered to be, at all times, employees of the
Contractor under its sole direction and not emp!oyees or agents of the County. The Contractor
shall supply competent employees. Mlaml Dade County may requite the Contractor to remove
an employee it deems careless, incompetent, insubordinate or otherwise objectionable and
whose continued employment on County property is not'in the best interest of the County. Each
employee shail have and wear proper identification.
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ARTICLE 13. INDEPENDENT CONTRACTOR RELATIONSHIP

The Contractor Is, and shall be, in the pefformance of all work services and activities under this
Agreement, an tndependent contractor, and not an employee, agent or servant of the County.
All persons engaged in any of the work or services performed pursuant {o this Agreement shall
at all fimes, and in all places, be subject to.the Contractor's sole direction, supervision and
control. The Contractor shall exercise control over the means and manner in which it and its
employees perform the work, and in all respects the Contractor's relationship and the
relationship of its employees to the County shall be that of an independent contractor and not as
employees and agenis of the County I

The Contractor does not have the . power or authonty to bind the County in any promise,
agreement or representation other than specifically provided for in this Agreement.

ARTICLE 14. AUTHORITY OF THE COUNTY’S PROJECT MANAGER

a) The Contractor hereby acknowledges that the County's Project Manager will determine
in the first instance all questions of any nature whatsoever arising out of, under, or in
connection with, or in any way related to or on account of, this Agreement including
without limitations: questions as o the value, accepiability and fitness of the Services;

. guestions as to either party's fulfillment of its obligations under the Contract; negligence,
fraud or misrepresentation before or subsequent to acceptance of the Contracior’s
Proposal; questions as to the interpretation of the Scope of Services; and claims for
damages, compensation and losses,

b) The Contracior shall be bound by all determinations or orders and shalt promptly comply
with every order of the Project Manager, including the withdrawal or modification of any
previous order and regardless of whether the Conliractor agrees with the Prolect
Manager's determination or.order. Where orders are given orally, they will be issued in
writing by the Project Manager as 00N thereaﬁer asis practicable

c) The Coniractor must, in the fmal instance; seek to resolve every difference concerning
the Agreement with the Project Manager. - Jn-the event that the Contractor and the
Project Manager are unable fo resolve their difference, the Contractor may itiate a
dispute in accordance with the procedures set forth in this Article. Exhaustion of these
procedures shall be a condition precedent to any lawsuit permitled hereunder.

d) In the event of such dispute, the parties to this Agreement authorize the County Mayor
or designee, who may not be the Project Manager or anyone associated with this
Project, acting personally, to decide all questions arising out of, under, or in connection
with, or in any way retated to or on account of the Agreement (includingBut not limited to
¢laims in the nature of breach of contract, fraud or misrepresentation arising either
before or subsequent to execution hereof) and the decision of each with respect to
matters within the County Mayor's purview as set forth above shalt be condlusive, final
and binding on parties. Any such dispute shall be brought, if at all, before the County
Mayor within 10 days of the occurrence, event or act out of which the dispute arises.

a) The County Mayor may hase this decision on such assistance as may be desirable,
including advice of experts, but.in any event shall base the decision on an independent
and objective determination of whether Contractor's performance or any Deliverable
meets the requirements of this Agreement and any specifications with respect thereto
set forth herein. The effect of any decision shall not be impaired or waived by any
negotiations or setllements or offers made in gonnection with the dispute, whether or not

i
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the County Mayor participated therein, or by any prior decision of others, which prior
decision shall be deemed subject fo review, or by any termination or canceliation of the
Agreement. All such disputes shall be submitted In writing by the Contractor to the
County Mayor for a decision, together with all evidence and other pertinent information in
regard 10 such questions, in order that a fair and impartial decision may be made.
Whenever the County Mayor is entitled to exercise discretion or judgement or to make a
determination or form an opinion pursuant to the provisions of this Article, such action
shall be fair and impartiat when exercised or taken. The County Mayor, as appropriate,
shall render a decision in writing and deliver a copy of the same to the Coniractor.
Except as such remedies may be limited or waived elsewhere in the Agreement,
Contractor reserves the right to pursue any remedies available under law after
exhausting the provisions of this Article,

ARTICLE 15. MUTUAL O OBLIGATIONS

a) This Agreement, mcludmg attachments and appendlces to the Agreement, shail

constitute the entire Agreement between the parties with respect hereto and supersedes 7

all previous communications and representations or agreements, whether written or oral,
with respect to the subject matier hereto unless acknowledged in writing by the du!y
authorized representatives of both parties.

b) Nothing in this Agreement shall be construed for the benefit, intended or otherwise, of
any third party that is not a parent or subsidiary of a party or otherwise related (by virtue
of ownership control or statutory control} to a party

¥

¢) in those situations where this Agreement lmposes an mciemmty obligation on the -

Contractor, the County may, at its expense, elect to pardicipate in the defense if the
County should so choose. Furthermore, the County may at its own expense defend or
setile any such claims if the Contractor fails to diiigently defend such claims, and
thereafter seek indemnity for costs from the Contractor.

ARTICLE 16. QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

The Confractor shall maintain, and shall require that its subcontractors and suppliers maintain,
complete and accurate records to substantiate compliance with the requirements set forth in the
Scope of Services. The Contractor and its’ subcontractors and suppliers, shall retain such
records, and all other documents relévant to the Serwces furnished under this Agreement for a
pericd of three (3) years from the expiration date of this Agreement and any extension thereof,

ARTICLE 17. AUDITS

The County, or its duly authorized representatives or governmenta! agencies, shall unfil the
expiration of three (3) years after the expiration of this Agreement and any extension thereof,
have access to and the right to examine and reproduce any of the Contractor's’ books,
documents, papers and records and of its subcontractors and suppliers which apply to all
matters of the County. Such. records shall subsequently conform to Generally Accepted
Accounting Principles requirements, as applicable, and shall only address those transactions
related to this Agreement.

Pursuant to County Ordinance No. 03-2, the Contractor will grant access to the Commission
Auditor to all financial and performance related records, property, and equipment purchased in
whole or in part with govemment funds. The Confractor agrees fo maintain an accounting
Page 10 Rev. 8/5/13
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system that provides accounting records that are supported with adequate documentation, and
adequate procedures for defermining the allowability and allocabliity of costs.

ARTICLE 18. SUBSTITUTION OF PERSONNEL

In the event the Contractor wishes to substitute personnel for the key personnel identified by
the Contractor’s Proposal, the Confractor must nofify the County in writing and request written
approval for the substitution at least ten (10} business days prior to effecting such substitiution.

ARTICLE 19. CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENIJ’I

The Contractor shall not assign, transfer convey or otherwise dispose of this Agreement,
including its rights, titla or interest in or fo the same or any part thereof without the prior written
cansent of the County.

ARTICLE 20. SUBCONTRACTUAL RELATIONS

a) if the Contractor will cause any part of this Agreement lo be performed by a
Subconfractor, the provisions of this Contract will apply to such Subcontractor and its
officers, agents and employees in al respects as if it and they were employees of the
Contractor; and the Contractor will .not be in any, mannér thereby discharged from its
obligations and liabilities "hereunder, but will be liable hereunder for all acts and
negligence of the Subcontracior, its officers, agents, and employees, as if they were
employees of the Confractor. The services performed by the Subcontractor will be
subject to the provisions hereof as if petformed directly by the Contractor.

b} The Contractor, before. making any subcontract for any portion of the services, will
state in writing fo the County the name of the proposed Subcontractor, the portion of
the Services which the Subcontractor is to do, the place of business of such
Subcontractor, and such other information as the County may require. The County will

have the right o require the Contractor not to award any subcontract. tp a person, firm

or corporation disapproved by the County.

c) Before entering inlo any subconiract hereunder, the Con’tractor will inform the
Subconfractor fully and completely of all provisions and requirements of this
Agreement relating either directly or indirectly to the Services to be performed. Such
Services performed by such Subcontractor will strictly comply with the requirements of
this Contract. .

d) In order o qualify as a Subcpntractor satisfactory to the County, in addition to the other
requirements herein provided, the Subcontractor must be prepared to prove to the
" satisfaction of the County that it has the necessary facilities, skill and experience, and
ample financial resources to perform the Services in a satisfactory manner. To be
considered skilled and experiénced, the Subcontractor must show to the satisfaction of
the County that it has satlsfac‘ron!y performed setvices of the same general type which

is reqmred to be performed under this Agreement

e) The County shall have the rzght fo w1thdraw its consent to a subcontract if it appears to
the County that the subcontract will delay, prevent, or otherwise impair the
petformance of the Contractor's obligations under this Agreement. All Subcontractors
are required to protect the confidentiality of the County’s and County’s proprietary and
confidential information.  Contractor shall fumish to the County copies of all
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subcontracts between Contractor and Subcontractors and suppliers hereunder. Within
each such subcontract, there shail be'a clause for the benefit of the County in the
event the County finds the Contractor in breach of this Contract, permitting the County
fo request complefion by the Subcontractor of ifs performance obligations under the
subconfract. The clause shall Include an option for the County to pay the
Subcontractor directly for the performance by such Subcontractor. Notwithstanding,
the foregoing shall neither convey nor imply any obligation or liability on the part of the
County {o any subcontractor hereunder as more fully described herein,

ARTICLE 21. ASSUMPTION, PARAMETERS, PROJECTIONS, ESTIMATES AND
“EXPLANATIONS

The Contractor understands and agrees that any assumptions, parameters, projections,
estimates and explanations presented by the County were provided to the Contractor for
evaluation purposes only. However, since these assumptions, parameters, projeciions,
estimates and explangtions represent predictions of fufure evenis the County makes no
representations or guarantees; and the County shall not be responsible for the accuracy of the
assumptions presented; and the County shall not be responsible for conclusions to be drawn
therefrom; and any assumptions, parameters, projections, estimates and explanations shali not
form the basis of any claim by the Confractor. The Contractor accepts all risk associated with
using this information.

ARTICLE 22, SEVERABILITY

If this Agreement contains aﬁy provision found to be unlawful, the same shall be deemed 1o be
of no effect and shall be deemed stricken from this Agreement without affecting the binding
force of this Agreement as it shali remain after omitting such provision.

ARTICGLE 23. TERM]NATION AND SUSPENSEON OF WORK

a) The County may terminate’ thls Agreement and any subsequent Work Order, if an
individual or corporation or other entity attempts to meet its contractual obixgatron with
the County through fraud, mlsrepreseniatlon or material misstatement.

b) The Counly may, as a further sanction, terminate or cancel any other contract(s) that
such individual or corporation or other entity has with the County and that such
individual, corporation or other entity shall be responsible for all direct and indirect costs
associated with such termination or canc:e!lat:on, including attorney s fees:

) The foregoing notwithstanding, any individual, corporation or other en’uty which attempts
to meet its contractual obligations with the County through fraud, misrepresentation or
material misstatement may be debarred from County contracting for up to five (5) years
in accordance with the County debarment procedures. The Contractor may be subject
to debarment for failure to perform and all other reasons set forth In Section 10-38 of the
County Code.

d} In addition to canceflation or termination as otherwise provided in this Agreement or any

subsequent Work Order, the County imay at any time, in its sole discretion, with or
without cause, terminate this Agreement by written notice to the Contractor.

e) - ‘In the event that the County exercises its hght fo terminate this Agreement or any
_subsequent Work Order, the Contractor shall -pon rece:pt of such notice, unless
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otherwise directed by the County:

. étop work on the date épeciﬁed in the notice ("the Efféctlve Termina_tion Date™);

take such action as may bé necessary for the protection and preservation of the
County's materials and property;

cancel ordors;

assign to the County and deliver fo any location designated by the County any non-
cancelable orders for Deliverables that are not capable of use except in the
performance of this Agreement and has béen spécifically developed for the sole
purpose of this Agreement and not incorporated in the Services;

take no action which will increase the a,mounts payable by the County under this
Agreement;and :

fn the event that the County exercises its Aright to terminate this Agreement, or any
subsequent Work Order, the Contractor will be compensated as stated in the payment
Articles herein for the:

i

portion of the Services completed in accordance with the applicable Work Order
up to the Effective Termination Date; and

non-cancelable Deliverables that are not capable of usé;fexcept in the
performance of the applicable Work Order and has been specifically devetoped
far the sole purpose of the applicable Work Order, but not incorporated in the
Serviges, .

All compensation pursuant to this Aﬁiclé are subject to audit.

ARTICLE 24. EVENT OF DEFAUHA

a)

An Event of Default shall mean a breach of this Agresment or any subsequent Work

- Order by the Contractor. Without imiting the generality of the foregoing, and in addition

{o those instances referred to herem as:a breach an Event of Default shall include the
following: : ,

i

"
IL

iil,

the Contractor has not delivered Deliverables on a timeiy basis;

the Contractor has refused or failed to supply enough properiy skilled staff
personnel;

the Contractor has failed to make prompt payment to subcontractors or supphers for
any Services; _ "

the Contractor has become insolvent -(other than as interdicted by the bankrupicy
taws), or has assigned the proceeds received for the benefit of the Contractor's
creditars, or the Contractor has taken advantage of any msolvency statute or
debto;!credltor law or if the Contractor's affairs have been put in the hands of a
receiver;

the Contractor has failed o obtain the approval of the County where required by this
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Lot

Agreement; T

vi. the Contractor has failed to provide "adequate assuwrances” as required under
subsection b below; }

vii.* the Contractor has failed in the representation of any warranties stated herein.

b} When, in the opinion of the County, reasonable grounds for uncertainty exist with
' respect to the Contractor's ability fo perform the Services or any portion thereof, the
County may request that the Contractor, within the timeframe set forth#in the County's
~ request, provide adequate assurances to the County, in writing, of the Confractor's ability
to perform in accordance with the terms of this Agreement or any subsequent Work
Order. Until the County receives such assurances, the County may request an
adjustment to the compensation received by the Contractor for portions of the Services
which the Contracior has not performed. In the event that the Contractor fails to provide
{fo the County the requested assurances within the prescribed fimeframe, the County

may: . i

i. freat such failure as a repudiation of this Agreement or any subsequent Work
Order; and .

il. resort to any remedy for breach provided herein or at law, including but not fimited
to, taking over the performance of the Sérvices or any part thereof either by itself or
ihrough others. T

) In the event the County shall terminate this Agréerhent or any subsequent Work Order
for default, the County or ifs designated representatives may immediately take
possession of all applicable equipment, materials, products, documentation, reports and
data.

ARTICLE 25. NOTICE OF DEFAULT - OPPORTUNITY TG CURE

If an Event of Default occurs in' the determination of thé County, the County may so notify the
Contractor {"Default Notlee™), specifying the basis for such default, and advising the Contractor
that such defauit must be cured immediately or this Agreement andfor any subsequent Work
Order with the County may be terminated. Notwithstanding, the County may, in Ifs sole
discretion, allow the Contractor to recfify the default to the County's reasonable satisfaction
within: a thirty (30} day period. The County may grant an additional period of such duration as
the County shali deem appropriate without waiver of any of the County’s rights hereunder, so
fong as the Contractor has commenced .curing such default and is effectuating a cure with
diligence and continuity during such thirly (30} day period ot any other period which the County
prescribes, The default notice shall specify the date the Contracior shall discontinue the
Services upen the Termination Date.. o

ARTICLE 26. REMEDIES IN THE EVENT OF DEFAULT

If an Event of Default occurs, the Contractor shall be liable for all damages resuiting from the
default, including but not limited to; ' .

a) tost revenues;

h) the difference between the cost associated with procuring Services hereunder and the
amount actually expended by the County for re-procurement of Services, including
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procurement and administrative costs; and

such other direct damages.

The Contractor shall also remain fiable for any liabilities and claims related to the Coniractor's
default. The County may also bring any suit or proceeding for specific performance or for an
injunction.

ARTICLE 27, PATENT AND COPYRIGHT INDEMI&iiF]CAT[ON

a)

b)

d)

fha Contractor shall not infringe on any copyrights, trademarks, setvice marks, trade
secrets, patent rights, other intellectual property rights or any other third party propnetary
rights in the performance of the Work.

The Contractor warrants that all Deliverables furnished hereunder, including but not
limited fo: equipment, programs, documeniation, software, analyses, applications,
methods, ways, processes, and the like, do not infringe: upon or violate*any copyrights,
trademarks, service marks, trade secrets, patent rights, other intellectual property rights
of any other third party proprietary rights,

The Contracior shall be liable and responsible for any and all claims made against the
County for infringement of patents, copyrights, service marks, irade secrets or any other
third party proprletary rights, by the use or supplying of any programs, documentation,
software, analyses, applications, methods, ways, processes, and the like, in the course
of performance or completion of, or in any way connecled with, the Work, or the
County's continued use of the Deliverables fumished hereunder.  Accordingly, the
Confractor at its own expense, inciuding the payment of atiorney's fees, shall indemnify,
and hold harmless the County and defend any action brought against the County with
respect to any claim, demand -cause of actuen debt or [labllity, :

In the event any Dellverable or anything. prowded to the County hereunder, or portion
thereof is held to constitute-an infringement and its use is or may be enjoined, the
Contractor shall have the obligation to, at the County's option to (i) modify, or require that
the applicable subcontractor or supplier modify, the- alleged infringing item(s) at its own
expense, without impairing in any respect the functionality or pefformance of the item(s),
or (ii) procure for the County, at the Contractor's expense, the rights provided under this
Agreement fo use the item(s).

The Contractor shall be solely responsible for determining and informing the County
whether a prospective supplier or subcontractor is a party to any fiigation involving
patent or copyright infringement, -service mark, trademark, violation, or proprietary rights
claims or is subject to any injunction which may prohibit it from providing any Deliverable
hereunder. The Contractor shall enter into agreements with all suppliers and
subcontractors at the Contractor's own risk. The County may reject any Deliverable that
it befieves to be the subject of any such litigation or injunction, or if, in the Countys
judgment, use thereof would delay the Work or be unlawful.

ARTICLE 28. CONFIDENTIALITY

a)

All Developed Works and other materials, data, transactions of all forms, financial
information, documentation, inventions, designs and methods obtained from the County
in connection with the Services- performed underthis Agreement, made or developed by
the Contractor-or its subcentractors in the course of the performance of such Services,
Page 15 . Rev. 9/5/13
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or the results of such Services, or which the County holds the proprietary rights,
constiiute Confidential information and may not, without the prior written’ consent of the
County, be used by the Contractor or its employees, agents, subcontractors or suppliers
for any purpose other than-for the benefit of the County, unless required by law. In
addition to the foregoing, all County employee information and Counly financial
information shall be considered Confidential information and shall be subject to all the
requirements stated herein. Neither the Confractor nor its employees, agents,
subcontractors or suppliers. may sel, fransfer, publish, disclose, display, license or
otherwise make available to others any part of such Confidential Information without the
prior written consent of the County. Additionally, the Contractor expressly agrees to be
bound by and to defend, indemnify and hold harmless the County, and their officers and
employees from the breach of any federal, state or local law in regard to the privacy of
individuals.

b) The Contractor shall advise each of its em'ployees agents, subcontractors and suppliers
who may be exposed fo such Confidential Ipformation of their obligation to keep such
information confidential and shall promptly advise the County In writing if it learns of any
unauthorized use or disclosure of the Confidential Information by any of its employees or
agents, or subconiractor's or supplier's employees, present or former. In addition, the
Contractor agrees to cooperate fully and provide any assistance necessary {0 ensure the
confidentiality of the Confidential information.

c) It is understood and agreed that in the event of a breach of this Article damages may not
be an adequate remedy and the County shall be entitled to injunclive relief to restrain
any such breach or threatened breach. = Unless otherwise requested by the County,
upon the completion of the -Services performed hereunder, the Contractor shall
immediately turn over to the County all such Confidential Information existing in tangible
ferm, and no copies thereof shall be retained by the Contractor or its employees, agents,
subcontracters or suppliers without the prior written consent of the County. A certificate

evidencing compiiance with this prowsson and slgned by an officer of the Contractor shall-

accompany such materials.

ARTICLE 29. PROPRIETARY INFORMATION

As a political subdivision of the . State of Fionda Miami-Dade County is subject to the
stipulations of Flarida™s Public Records Law. o s

The Contractor acknowledges that all computer software in the County's possession may
constitute or contain information or materials which the County has agreed to protect as
proprietary information from disclosure or unauthorized use and may also constitute or contain
information or materials which the County has developed at its own expense, the disclosure of
which could harm the County's proprietary interest thereln.

"During the term of the contract, the Contractor wilt not use directly or indirectly for itself or for
others, or publish or disclose to any third party, or remove. from the County's properly, any
computer programs, data compilations, or other software which the County has developed, has
used or is using, is holding for use, or which are otherwise in the possession of the County
(hereinafter “Computer Software”). All third-party license agreements must also be honored by
the contractors and their employees, except as authorized by the County and, if the Computer

Software has been leased or purchased by the County, all hired party license agreements must -

also be honored by the contractors’ employees with the approval of the lessor or Contractors
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thereof. This includes mainframe, minis, telecommunications, personal computers and any and
all information technology software. ' o .

The Contractor will report to the County any information discovered or which is disclosed to the
Coniractor which may relate to the improper use, publication, disclosure or removal from the
County's property of any information technology software and hardware and will take such steps
as are within the Confractor's authority to prevent improper use, disclosure or removal,

Lt

ARTICLE 30. PROPRIETARY RIGHTS:

a) The Contractor hereby acknowiedges and agrees that the County retains all rights, fitle
and interests in and to all materials, data, documentation and copies thereof furnished by
. the. County to the Contractor hereunder or furnished by the Contractor to the County
and/or created by the Contracior for delivery to the County, even if unfinished or in
process, as a result of the Services the Contractor performs in connection with this
Agreement, including all copyright and other proprietary rights therein, which the
Contractor as well as its employees, agents, subcontractors and suppliers may use only
in connection with the performance of Services under this Agreement. The Gontractor
shall not, without the prior writien consent of the County, use such documentation on any
other project in which the Contractor. or its employees, agents, subconiractors or
suppliers are or may becomie gngaged. Submission or distribution by the Contractor to
meet official regulatory requirements or for other purposes in connectioh with the
performance of Services under this Agreement shall not be construed as publication in
derogation of the County’s copyrights or other proprietary rights.

b) All rights, title and interest in and to certain inventions, ideas, designs and methods,
specifications and other documentation related thereto developed by the Contractor and
its subcontractors specifically for the County, hereinafter referred to as "Developed
Works" shall become the property of the County. =

)| Accordingly, neither the Confractor nor its employess, agents, subcontractors or
suppliers shall have any proprietary interest in such Developed Works: The Developed
Works may not be utilized, reproduced or distributed by or on behalf of the Contractor, or
gny employee, agent, subcontractor or supplier thereof, without the prior written consent
of the County, except as required for the Contractor's performance hereunder.

d) Except as otherwise provided in subsections a, b, and ¢ above, or elsewhere herein, the
Contractor and its subcontractors and suppliers hereunder shall retain all proprietary
rights in and to all Licensed Software provided hereunder, that have not been
customized to satisfy the performance criteria set forth in the Scope of Services.
Notwithstanding the foregoing, the Contractor hereby grarits, and shall require that its
subcontractors and suppliers ‘grant, if the County so desires, a perpetual, irrevocable
and unrestricted right and license to use, duplicate, disclose andfor permit any other
person(s) of entity(ies) to use all such Licensed Software and the associated
specifications, technical data and other Documentation for the operations of the County
or entities controlling, controlled by, under common control with, or affiliated with the
County, or organizations which may hereafter be formed by or become affiliated with the
County. Such license specifically includes, but is not limited to, the right of the County to
use andfor disclose, in whole or in part, the technical documentation and Licensed
Sofiware, including source code provided hereunder, to any person or entity outside the
County for such person's or entity's use in furnishing any and/or all of the Deliverables
provided hereunder exclusively for the County or entities controlling, controlled by, under
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commeon control with, or affiliated with the Counly, or organizations which may hereafter
be formed by or become affiliated with the County. No such License Software,
spec&f:catlons data, documentation or related information shall be deemed to have been
given in confidence and any statement or Iegend to the contrary shal! he void and of no
effect. :

ARTICLE 31. VENDOR REGISTRATION/CONFLICT OF INTEREST

a) Vendor Registration

The Contractor shall be a registered vendor with the County Internal Services Depariment,
Procurement Management Division, for the duration ‘of this Agreement. In becoming a
Registered Vendor with Msarnl—Dade County; the Contractor confirms its knowledge of and
commitment fo comply with the following:

1. Miami-Dade County Ownership Disclosure Affidavif 13, EnwronmenlaﬂyAccep!abia Pafkagmg
(Soction 2-8.1 of the County Code) {Resolulion R-738-92}

2, Miamil-Dade County Employment Dtsciosure Afffdavit 14, W-9 and 8100 Forms
(Section 2.8-1(d)(2} of the County Code} {as required by the Internal Revenue Service)

3. Miami-Dade Employment Drug-free Workplace 15. FEIN Number or Social Seeurity Number
Certification ‘ in order o establish a file, the Contractor's Federal
{Section 2-8.7.2{b} of the Counly Code} : Empioyer - ldenfification Number (FEIN) must be

. - provided. f no FEIN exists, the Soclal Security Number

4.  Miami-Dade Disability and Nondiscrimination Affidavit of the owner or individual must be provided. This

{Section 2-8.1,5 of the County Code) © number becomes. Conbractor's "County  Vendor
. o Number”, To comply with Sectlon 119.071(5) of the

5, Miami-Dade County Debarment Disclosure Affidavit ] Florida Sfatutes relafing to the collection of an

{Seclion 10.38 of the Coundy Code) - individual's Social Securily Number, be aware that the
. County requests the Sockal Securlty Number for the

6. Miami-Dade County Vendor Obhgatmn fo County © . =" following purposes:

- Affidavit Tr. o R s ldendification of individual account records
{Section 2-8.1 offhe CGounty Cade) ', , . .. -= Tomake payments to individual/Contraclor for

' R goods and services provided to Miami-Dade

7.  Miami-Dade Cozmty Code of Business Ethfcs Aﬂ' dawt : " County
(Secﬂon 2-8 1() and 2- 71(17)(?) of ihe COf.mfy Code through = Tax reporting purposes
(6) and (9) of the County Coda and Section 2-11. 1(‘-‘} of the » Ta provide a unique klentifier in the vendor
County Gode} . "' daiabase that may be used for searching and

N surfing deparimental records
8. Miami-Dade County Family Leave Affidavit . . )
{Article V' of Chapiar 11 of the Counly Gode) o 16. Office of the Inspector General
- {Section 2-1076 of the County Catde)
9. Miami-Dade County Living Wage Affidavit )
{Section 2-8.9 of the County Code) 17. Small Business Enterprises

] The County endeavors to obtau:s the participation of all
10, Miamj-Dade County Domestic Leave and Reporting small business enterprises pursuant to Sections 2-8.2,
Affidavit 2-8.2.3 and 2-B.2.4 of the County Code and Title 49 of
{Aricle 8, Section 11A-80 11A-67 of the County Code} the Code of Federal Regulations.
11. Subcontracting Practices 18. Antitrust Laws
{Ordinance 97-35) By acceptance of any contract, the Cobtractor agrees
to comply with alf antitrust laws of the United States and
12, Subcontractor fSupplier Listing the State of Florida.

{Section 2-8.8 of the Counly Code)

b) Conflict of Interest

Section 2-11.1(d) of Miami-Dade Counly Code requires that any County employee or any
member of the employee's immediate. family who has a controlling financial interest, direct or
indirect, with Miami-Dade County or any person or agency acting for Miami-Dade County,
competing or applying for a contract; must first. request a:conflict of interest opinion from the
County’s Ethics Commission prior: to their or their immediate family member's entering into any
confract or transacting any bLsmeSS through a firm, corporation, partnership or business entity
in which the employse or any member of the employee’s immediate family has a controlling
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financial interest, direct or indirect, with Miami-Dade County or any person or agency acting for
Miami-Dade County. Any such contract or business engagement entered in violation of this
subsection, as amended, shall be rendered voidable. For additional information, please contact
the Ethics Commission hotline at {305) 579-2593.

ARTICLE 32.  INSPECTOR GENERAL REVIEWS

Independent Private Sector Inspector General Reviews

Pursuant to Miami-Dade County Administrative Order 3-20, the County has the right to retain
the services of an Independent Private Sector Inspector General (hereinafter "IPSIG”),
whenever the County deems it appropriate to do.so.. Upon written notice from the County, the
Coniractor shall make available to the IPSIG retained by the County, all requested records and
documentation pertaining to this Agreement for inspection and reproduction. The County shall
be responsible for the payment of these IPSIG services, and under no circumstance shall the .
Contractor's prices and any changes thereto approved by the County, be inciusive of any
charges relating to these IPSIG services. The terms of this provision apply to the Contractor, its
officers, agents, employees, subcontractors and assignees. Nothing contained in this provision
shall impair any independent right of the County to conduct an audit or investigate the
operations, activities and performance of the Contractor in connection with this Agreement.
The terms of this Article shall not impose any liability on the County by the Confractor or any

third party. i

Miami-Dade County Inspecior General Review
According to Section 2-1076 of the Code of Miami-Dade Counly, Miami-Dade County has

established the Office of the Inspector General which may, on a random basis, perform audits
on all County contracts, throughout the duration of said contracts, except as otherwise provided
below. The cost of the audit for this Contract shall be one quarter {1/4) of one (1) percent of the
total contract amount which cost shall be included in the total contract amount. The audit cost
will be deducted by the County from progress payments to the Confractor. The audit cost shall
also be included in all change orders and all confract renewals and extensions.

Exception: The above application of one quarter (1/4} of one percent fee assessment shall not
apply to the following contracts: (a) IPSIG contracts; (b) contracts for legal services; (c)
contracts for financial advisory sefvices; (d) alditiig ‘contracts; (e) facility rentals and lease
agreements; (f) concessions and othier rental agreenients;.(g) insurance contracts; (h) revenue-
generating contracts; (1) contracts where an IPSIG is assigned at the time the contract is
approved by the Commission; {j) professional service agreements under $1,000; (k)
management agreements; (1) small purchase orders as defined in Miami-Dade County
Adminisirative Order 3-38; (m) federal, state and local government-funded grants; and (n)
interlocal agreements. Notwithstanding the foregoing, the Miami-Dade County Board of
Counly Commissioners may authorize the inclusion of the fee assessment of one quarter

(1/4} of one percent in any exempted contract at the time of award. :

Nothing contained above shall in any way limit the powers of. the Inspector General to perform
audits on all County contracts including, but not limited to, those contracts specifically exempted
above. The Miami-Dade County Inspector General is authorized and empowered 10 review
past, present and proposed County and Public Health Trust contracts, transactions, accounts,
records and programs. In addition, the Inspector General has the power fo subpoena
witnessas, administer oaths, require the production of records and monitor existing projects and
rograms.  Monitoring of an existing project or program may include a report concerning
whether the project is on time, within budget and in conformance with plans, specifications and
applicable law. The Inspector General is empowered to analyze the necessity of and
reasonableness of proposed change orders fo the Contract. The Inspector General is
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empowered to retain the services of’ mdependent przvate sector lnspectors general {IPSIG) to
audit, investigate, monitor, oversee, inspect and review operations, activities, performance and
procurement process, including but not limited to project design, specifications, proposal
submittals, activities of the Contractor, its officers, agents and employees, lobbyists, County
staff and elected officials to ensure compliance with contract specifications and to detect fraud

‘ahd corruption.

Upon written notice to the Confraclor from the Inspector General or IPSIG retained by the
Inspector General, the Contractor shall make alf requested records and documents available to
the Inspector General or IPSIG for inspection and copying. The Inspector General and IPSIG
shall have the right to inspect and copy all documents and records in the Contractor's
possesslon, custody or control which, in the Inspector General's or IPSIG’s sole judgment,
pertain to performance of the contract, including, but not limited to original estimate files, change
order estimate files, worksheets, proposals and agreements form and which successful and
unsuccessful subcontractors and suppliers, all project-related correspondence, memoranda,
instructions, financial documents, construction documents, proposal and coniract documents,
back-charge documents, all documents and records which involve cash, trade or volume
discounts, insurance proceeds, rebates, or dividends received, payroll and personnel records,
and supporting documentation for the aforesaid documents and records.

ARTICLE 33. LOCAL, STATE, AND" FEDERAL bb‘liﬂ#i;iANCE REQUIREMENTS

Contractor agrees to 'comply, subject to applicable professional standards, with the provisions
of any and all applicable Federal, State and the County orders, statutes, ordinances, rules and

" regulations which may pertain to the Services required under this Agreement andfor any

subsequent Work Order, including, but not limited to:

a) Equal Employment Opportunity (EEO), in compliance with Executive Drder 11246 as
amended and applicable to this Contract. »

b) Miami-Dade County Florida, Department' of Small Business Developrient Parlicipation
Provisions, as applicable to this Contract.

c) Environmental Protection Agency {EPA), as applicable to this Contract.

d) Miami-Dade County Code, Chapter 11A, Article 3. All contractors and subconiractors
performing work in connection with this Contract shall provide equal opportumfy for
employment without regard to race, religion, color, age, sex, national origin, sexual
preference, disability or marital status.. The aforesaid provision shall include, but not be
limited to, the following: employment, upgrading, demoction or transfer, recruitment
advertising; layoff or termination; rates of pay or other forms of compensation; and
selection for fraining, including apprenticeship. The Contractor agrees to post in a
consplcuous place available for employges and applicants for employment, such notices
as may be required by the Dade County Fair’ Housmg and Employment Commission, or
other authority having jurisdiction over the work setting forth the provnsnons of the
nondiscrimination law. '

e) "Conflicts of Interest” Section 2-11 of the Cbunty Code, and Ordinance 01-199.

f) - Miami-Dade County Code Seclion 10-38 “Debarment”,

) Miami-Dade County Ordinance 9945, codified at 11A-60 et. seq. of M’La'mi-Dade Code

pertaining to complying with the County’s Domestic Leave Ordinance. -
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h) Miami-Dade County Ordinance 99-152, prohibiting the presentation, maintenance, or
prosecution of false or fraudulent claims against Miami-Dade County.

The Contractor shall hold all licenses and/or certifications, obtain and pay for all permits and/or
inspections, and caomply with all laws, ordinances, regulations and building code requirements
applicable to the work required herein. Damages; penallies, andfor fines imposed on the
County or Confractor for fallure.to obtain and maintain reqyuired licenses, cerfifications, permits
andfor inspections shall be borne by the Contractor. The Project Manager shall verify the
certification(s), license(s), permit{s), etc. for the Contractor prior to authorizing work and as
needed.

Notwithstanding any other provision of this Agreement, Contractor shall not be required
pursuant to this Agreement to take any action or abstain from taking any action if such action or
abstention would, in the good faith determination of the Contractor, constitute a viclation of any
iaw or regulation to which Contractor is subject, including but not limited to laws and regulations
requiring that Coniractor conduct its operations in a safe and sound manner.

ARTICLE 34, NONDISCRIMINATION

. During the performance of this Contract, Contractor agrees to not discriminate against any
employee or applicant for emp!oyment because of race, religion, color, sex, handicap, marital
status, age or national origin, and will take affirmative action to ensure that they are afforded
equal employment opportunities without discrimination. Such action shall be taken with
reference to, but not limited to: recruitment,” employment, termination, rates of pay or other
farms of compensation, and selection for training or reirammg, including apprenticeship and on
the job training. . W

By entering into this Contract the’ Contractor aﬁests thatl it is not In violation of the Americans
with Disabilities Act of 1990 (and related Acts) or Miami-Dade County Resolution No, R-385-95,
If the Contractor or any owner, subsidiary or other firm affiliated with or related to the Contractor
is found by the responsible enforcement agency or the County to be in violation of the Act or the
Resolution, such violation shall render this Contract void. This Confract shall be void if the
Coniractor submits a false aifidavit pursuant to this Resolution or the Contractor viclates the Act
or the Resolution during the term of this Contract, even if the Contractor was not in violation at
the time it submitted its affidavit. :

"ARTICLE 35. CONELICT OF INTEREST

The Contractor represents that:

a) No officer, director, employee, agent, or other consuitant of the County or & member of
the immediate family or-household of the aforesaid has directly or indirectly received or
been promised any form of benefit, payment or compensation, whether tangible or
intangible, in connection with the award of this Agreement.

k) There are no undisclosed- persons or entities interested with the Contractor in this

Agreement. This Agreement is entered into by the Contractor without any connection

with any other entity or person making.a proposal for the same purpose, and without
collusion, fraud or conflict of interest. No elected; or appointed officer or official, director,

employee, agent or other cohsultant of the County, or.of the State of Florida (lncludmg

elected and ‘appointed members of the legislative and executive branches of
government}, or a member of the immediate family or household of any of the aforesaid:
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d}

e)

i) is interested on behalf of or through the Confractor directly or Indirectly in any
manner whatsoever in the execution or the performance of this Agreement, or in the
services, suppiies or work, to which this Agreement relates or in any portion of the
revenues; or

i} is an employee, agent, advisor, or consultant to the Contractor or to the best of the
Contractor's knowledge any subcontractor or supplier to the Contractor.

Neither the Contractor nor any officer, director, employee, agency, parent, subsidiary, or
affiliate of the Contractor shall have an interest which Is in conflict with the Contractor’s
faithful performance of its obligation under this Agreement; provided that the County, in
its sole discretion, may consent in writing to.such, a refationship, provided the Contractor
provides the County with & written notice, in advance, which identifies all the individuals
and entities involved and sets forth in detail the nature of the relationship and why it is in
the County's best inferest to consent to such relationship.

The provisions of this Article are supplemental to, not in lieu of, all applicable laws with
respect to conflict of interest. In the event there is a difference between the standards
applicable under this Agreement and those provided by statute, the stricler standard
shall apply. '

In the event Contractor has no prior knowledge of a conflict of interest as set forth above
and acquires information which may indicate that there.may be an actual or apparent
violation of any of the above;.Contractor shall promptly bring such information fo the

" attention of the County's Project Manager, Contractor shall thereafter cooperate with the

County's review and investigation of such information, and comply with the instructions
Contractor recelves from the Project Manager in regard to remedying the situation.

ARTICLE 36. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION

Unider no circumstances shall the ACoht.ractor without the express written consent of the County:

a)

b)

issue or permit to be issued .any press release, advertisement or literature of any kind

which refers to the County; or the Wi:\irk';;being performed hereunder, unless the

~ Contractor first obtains :the ‘wiitten’ approval’ of. the County. Such approval may be

withheld if for any reason the County believes that the publication of such information

would be harmful to the public interest or is in any way undesirable; and

Communicate in any way with any contractor, department, board, agency, commission

or other organization or any person whether governmental or private in connection with
the Services to be performed hereunder except upon prior written approval and
instruction of the County; and

Except as may be required by law, the Contractor and its employees, agents,
subcontractors and suppliers will not represent, directly or indirectly, that any product or
service provided by the Contractor or such parties has been approved or endorsed by
the County. )

ARTICLE 37. BANKRUPTCY

The County reserves the right to terminate this contract, if, during the term of any conlract the
Contractor has with the County, the Contractor becomes invoived as a debtor in a bankruptcy
proceeding, or becomes involved in a reorganization, dissolution, or fiquidation proceeding, or if
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a trustee or receiver is appointed over all or a substantial portion of the property of the
Contractor under federal bankruptey law or any state insolvency law.

ARTICLE 38. GOVERNING LAW
This Contract, including appendices, and all- matters relafing to this Conf};ct (whether in

contract, statute, tort {(such as negligence), or otherwise) shalt be governed by, and construed in
accordance with, the laws of the State of Florida. Venue shall be Miami-Dade County.

ARTICLE 39. COUNTY USER ACCESS PROGRAM (UAP)

a) User Access Fee

Pursuant to Section 2-8.10 of the Miami-Dade County Code, this Contract is subject to a user
access fee under the County User Access Program (UAP) in the amount of two percent (2%).
Al sales resulting from this Contract,.or any contract resulting from the solicitation referenced on
the first page of this Contract, and the utilization of the County Contract price and the terms and
conditions identified herein, are subject to the two percent (2%) UAP. This fee applies fo all
Contract usage whether by County Departments or by any other governmental, quasi-
governmental or not-for-profit entity, ’

The Contractor providing goods or services under this Contract shall involce the Contract price
‘and shall accept as payment thereof the Contract price less the 2% UAP as full and complete
payment for the goods and/or services specified on the invoice. The County shall retain the 2%

UAP for use by the County io help defray the cost of the procurement program. Contractor

~ participation in this invoice reduction portion of the UAP is mandatory. A

b} Joint Purchase

Only those entities that have been approved by the County for participation in the County’s Joint
Purchase and Entity Revenue Sharing Agreement are eligible to utilize or receive County
Contract pricing and terms and conditions. The County will provide to approved eniities a UAP
Participant Validation Number. The Confractor must obtain the participation number from the
entity prior to filling any order placed pursuant to this Section, Contractor participation in this
joint purchase portion of the UAP, however, is voluntary. The Contractor shall notify the ordering
entity, In writing, within three (3) business days of receipt of an order, of a decision to decline
the order. T

fFor all ordering entities located oulside the geographibai;ﬁoundaries of Miami-Dade County, the
Contractor shall be entitled to ship goods on an “FOB Destination, Prepaid and Charged Back”
basis. This allowance shall only be made when expressly authorized by a representative of the
ordering entity prior to shipping the goods.

The County shall have no liability to the Contractor for the cost of any purchase made by an
ordering entity under the UAP and shall not be deemed to be a party thereto. All orders shall be
placed directly by the ordering entily with the Centractor and shall be paid by the ordenng entity
less the 2% UAP.

Page 23 Rev. 9/5/13
Pler Check-In Services Pool )

104



VHARH-DADE COUNTY, FLORIDA : REQ NO. 869c
¢} Contractor Compliance '

If a Contractor falls to comply with this Article, that Confractor may ‘be considered in default by
the County in accordance with Article 24 of this Contract.

ARTICLE 40. FIRST SOURCE HIRING REFERRAL ﬁkOGRAM

Pursuant to Section 2-2113 of the Code of Miami-Dade County, for all contracts for goods and
services, the Contractor, prior to hiring to fill each vacancy arising under a County contract shail
(1) first notify the South Fiorida Workforce Investment Board ("SFWIB"), the designated Referral
Agency, of the vacancy and list the vacancy with SFWIB according to the Code, and (2) make
good faith efforts as determined by the County to fill a minimum of fifty percent (50%) of its
employment needs under the County contract through the SFWIB. If no suitable candidates can
be employed after a Referral Period of three to five days, the Confractor is free to fili its
vacancies from other sources. Contractor will be required to provide quarterly reporis to the
SFWIB indicating the name and humber of employees hired in the previous quarter, or why
referred candidates were rejected. Sanctions for non-compliance shall include, but not be
fimited to: (i) suspension of contract until Contractor performs obligations, if appropriate; (i)
default and/or termination; and (i) payment of $1,500/employee, or the value of the wages that
would have been earned given the noncompliance, whichever is less. Registration procedures
and additional  information  regarding the FSHRP  are  available at
https:/fiapps.southfloridaworkforce.com/firstsource/.,

ARTIGLE 41. PUBLIC RECORDS' AND CONTRACTS FOR SERVICES PERFORMED
ON BEHALF OF A PUBLIC AGENGY - -

The Contractor shali comply with the state of FL Public Records Law, s. 119.0701, F.S.,
specifically to: (1) keep and maintain public records that ordinarily and necessarily would
be required by the public agency in order fo perform the service; (2) provide the public
with access to public records on the same terms and conditions that the public agency
would provide the records and at a cost that doss not exceed the cost provided in
Chapter 119, F.S,, or as otherwise provided by law, (3) ensure that public records that
are exempt or confidential and exempt from public records disclosure requirements are
not disclosed except as authorized by law; and. (4) meet all requirements fof retaining
public records and fransfer, at no-.cost, to the public agency all public records in
possession of the Contractor upon-termination of the contract and destroy any duplicate
public records that are exempt: or confidential and exempt from public records disclosure
requirements. All records stored electronically must be provided to the public agency in a
format thaf is compatible with the information technology systems of the public agency. if
the Contractor does not comply with a public records request, the public agency shall
enforce confract provisions in accordance with the contract.

ARTICLE 41, SURVIVAL
The parties acknowledge- that any ¢f the obligations in this Agreement will survive the term,
termination and cancellation heteof, - Accordingly, the respective obligations of the Contractor

and the County under this Agreement, which by nature would continue beyond the termination,
cancellation or expiration thereof, shall survive terminiation, cancellation or expiration hereof.
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Appendix A

Scope of Services

l

1. Background

Known as the “Cruise Capital of the World,” PortMiami is the world’s busiest cruise port and home
to many of the world’s most distinguished cruise lines. Approximately 4 million cruise passengers
travel through the Port annually. PortMiami’s world class terminals and facilities are among the
most modern in the cruise industry and provide for quick and easy passenger processing.
Recenily Norweg:an Cruise Line ("NCL") and Royai Caribbean Cruises Ltd, ("RCCL”) expressed
interested In procuring pier check-In services via the County. In January 2009, NCL and the
County entered into a Cruise Terminal Agreement (CTA) via Resolution No. R-1442-08. This
agreement set forth the terms and conditions under which NCL would home port its vessels at
Miami. Among its provisions was reference to the County's future offerings of, or access to,
certain additional services for which NCL would pay the County. In April 2012, the Board of
County Commissioners (Board) approved Resolution No. R-295-12, which authorized the
execution of Amendment 1 to the CTA. This Amendment extended the term of the CTA,
increased passenger guarantees, and provided incentives for NCL to homeport its new
Norwegian Gateway year-round in Miami, Among these incentives was the County’s commitment
to establish a pool of qualified screening or pier check-in service providers.

The County has established a Pier Check-In Services Pool (Pool) of pre-qualified firms to provide
pier check-in services fo interested cruise fines which include, but are not fimited to, providing
embarkation and debarkation staff to process passengers, coordination with governmental
agencies, processing of passengers for boarding, sand producing turnaround reports and
passenger manifests. Participation i this pool will be an option to all cruise lines calling at
PoriMiami. Each individual cruise fine wanting to access the Pool will need 1o have separate
Board-approved Access Agreement with the County

2. Work Order Process

A, Structure of Pool : . _
The County has established a Pool of contractors to provide these services. Contractors
shall sign an agreement.with the County to participate in the Pool. The agreement will be
supplemented, upon project award, by individuat Work Orders, for providing the services
fo any cruise lines requesting the services. Selection into the Pool does not guarantee
work and does not provide for exclusive rights to provide these services to the County.

At the County's discretion, Confraclors may be dropped from the Pool for poor
performance on a Work Order, lack of participation, which shall include faiiure over a
reasonable time to propose on Work Order Proposal Requests (WOPR), offered through
the Pool, being in arrears in obligations to the County, and any other reason specified by
County policies and procedures.

B.  Assignment of Cruise Lineg '

Membership in the Pool is &, prereqws;te for havmg an opportunity to submit proposais
and obtain work through thls Pool. After selection into the Pool, when a request for
check-in services arises, the County will. provide Pool members with information
regarding the selection process and response requirements, to include written proposals
and potentially oral presentations.  Recommendations for competitive awards will be
made generally based on quality andfor price. The County reserves the right to establish
an alterate, streamlined method for assigning cruise lines.

Pier Check-In Service requests will include potentially any Cruise Line at the Port.
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Services through the Pool wilt be offered to all cruise lines at the Port. Cruise Lines
requesting the services from the County, will use the Pool, except for cause as approved
by the County. K is a requirement for the respective cruise line to have a Board-
‘approved Access Agreement with the County, in order to utilize this Pier Check-In
Services Pool.

C.  Award

The County reserves the right to enfer into negofiations with the recommended Pool
members. If the County and the recommended Pool member cannot negotiate a

successful agreement, the - County may . }ermmate said negotiations and begin
negotiations with the next hlghest ranked Pool fmember. No Pool member shall have
any rights against the County, arising from such negatiations.

D, Award of Additional Services
The County reserves the right to award additional services for, and updates to, a
previously awarded Work Order to the same Pool member that was awarded the original
Work Order, '

3. egulrements and Services to be Provided

The County will issue a Notice-To-Proceed (NTP}, for this contract and on & Work Order by
Work Qrder basis, with the general requirements listed herein, after the Contractor has met the
following requirements, The Contractor shall commence work upon issuance of a NTP by the

County.

The Contractor shall:

1) Provide embarkation staff at the designated pier at the assigned PortMiami cruise terminal
to process passengers for boarding the awaiting Vessel. Furthermore, upon arrival of a
Vessel, Contractor shall provide disembarkation staff at the terminal to coordinate U.S.
Customs BorContractorfrom the ferminal to the transportation areas. Contractor has the
right and obligation to controk all personngl engaged The duties and responsibilities of
Contractor's embarkation ‘and- .disembarkation staff'shall include, without fimitafion, those
set forth in any future pier check-In service agreement

2} Submit proposed embarkation and disembarkation staff levels o the County’s Project
Manager for approval by the County and by appropriate cruise line, The standards of
quality for the operation of the services hereunder, including, but not limited to, efficiency of
operations performed by Coniractor conducting passenger check-infregistration, shall be

_ consistent with the standards of other pier check-in services providers for passenger cruise
vessels.

3)' Provide training & development for manual and/or computer systems check-in with staff. All
training should include, but not be imited to the following:

. Fuli familiarization with check-in systems;
. Full familiarization with manual check in procedures;
. General ship terminology; :
. immigration procedures & related forms;
. U.8. Customs and Border Protection;

Security Procedures;
. Agent Responsibilities;
. Corporate Overview;

Policies and Procedures;

Uniform Code; and '
k Customer Service and Sens;twrt\: Training.
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4) Maintain a good standing relationship between PortMiami, cruise lines, and local authorstles
at all times.

5) Sel-up and break down of all debark/embark equipment, all branding and or proprietary
equipment, if necessary, including check-in st up for categories of guests, as deemed
appropriate by cruise lins.

&) issue fo appropriate employees performing the services herein, the Transportation Worker
identification Credential (TWIC). Said credentials shall be displayed while on duty at all
times, and shail be maintained by appropriate personnel.

Note: TWIC is a vital security measure that will ensure individuals who pose a threat, do not
gain unescorled access to secure areas of the nation’s maritime transportation system
TWIC was established by Congress through the Mariime Transportation Security Act
{MTSA) and is administered by the Transportation Security Administration (TSA) and U.S.
Coast Guard. TWICs are tamper-resistant biometric credentials that will be issued to
workers who require unescortéd access to sécure areas of ports, Vessels and outer
contmenta! shelf facilities, and all credentialed merchant matriners.

7} Al check—m stations must be manned &t peak hours and all imes as directed by the cruise
line.

8) Coordination of priority boarding in the requested order specified by the cruise line,

9) Coordinate and determine adequate staffing for pler, as designated by the ca:uise fine.

10) Develop a process of clocking in and out of post to show number of personnel and
personnel hours worked on debarking/embarking, per sailing.

41} Submit a terminal matrlx ptan of all staffing levels and positions for approval by the cruise
line.

12) Coordinate all d|sembarkat|on!embarkation formalities on furnaround day. This includes
working with the Control Center to send a final manifest for all inbound and out-bound
Passengers.

13} Assist guests with disembarkation, wheelchair assistance, speciai neads, lost and lefiover
luggage, damaged luggage, and left behmd Iuggage

14} Coordinate with Vessels for refreshments that are set up in the terminal (supplied by
respective vessel).

15) Provide facsimile and copy machines on premises for copying passports, Visa's or Alien
Registration Cards.

16) Communicate with Vessels and Port Agent prior fo sailing time in reference to any late
arrival of embarking guesis. o

17) Submit a turnaround report to the corporate office of Vessel's departure, on the day of
departure. This report must include all aspects of operation as deemed appropriate by the
respective cruise line. . .
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Appendix B
Price Schedule

Price shown below is the maximum rates for providing all services as stated in Appendix A, Scope of Services,
for the term of the contract, including any optlon or extensm period.

Notes:
a)

b)
c)

Ma)umum Pier Check—in Rafes
Personnel T Maxdmum Maximum
HourlyiDaﬂy Hourly/Daily
‘Rates A Rates B
{(Normal Working Days} (Holidays)
1 Persgnnei - Meet & Greet, and Check-in $49.92 per hour $29.88 per hour
_(mammum hourly rates) .
2 | Pier Supervisor/Manager $250.00 per day . $375.00 per day
{maximum daily rates) - :
3 | Team Leader/Account Leader 7 © $300.00 per day $450.00 per day
{maximum daily rates)

The above rates are the maximum amounts (dally or hourly, as applicable) Contractor may propose ina
Work Order Proposal Request, except as increased by Living Wage pursuant to Article 8§ in the
Contract. Rates shall be guaranteed for the initial three year term of the Confract, and shall include all
costs necessary 10 provide the services. '

Rates for the option to renew periods, Living Wage increases, and Work Orders, will be negotiated.

The maximum rates include "aft costs such"as, full compensat:on for labor, and all out-of-pocket

. expenses, such as travel, per daern aqd mlscelianeok.is c;osts and fees, as they wilt not be reimbursed

d)
e)

)

separately by the County.

The County will nof pay an overtime rate. :

Notwithstanding the maximum rates, compensation shall be based upon the actual number of port
calls. The County makes no guarantees with respect to the actual needs for services. Manning levels
will be determined by each individual cruise line during the Work Order process requests.
Notwithstanding the rates in the contract, Work Orders may be awarded on a per passenger basis or
any other pricihg structure pursuant {o the applicable Work Order for each individual cruise fine,

The County reserves the right to negotiate the final terms, cond:txons and pnclng of any Work Orders,
as may be in the best interast of the County .
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Appendlx C

SUPPLEMENTAL GENERAL CONDITION

Proposers are advised that the provisions of Section 2-8.9 of the Code of Miami-Dade
County (also known as the Living Wage Ordinance) will apply to any contraci(s}
awarded pursuant to this solicitation. By submitling a proposal pursuant to these
specifications, a bidder is hereby agreeing to comply with the provisions of Section 2-
8.9, and to acknowledge awareness of the penalties for non-compliance. A'copy of this
Code Section may be obtained from the department |ssu:ng the specifications for this

solicitation.

_ This Supplemental Gen’eral Condition Is.organized with the following sections:

1.

2
3
4,
5
6

Definitions

Minimum Wages and Posting of !nformatlon

_L:ab:hty for Unpaid Wages quusdated Damages; W:thho|dmg

Payrolls, Records and Reporttng

Subcontracts 7 e

Condpiaints and Hearings; Contract Termination and Debarment

1. DEFINITIONS

A.

rev.7/9/2013

"Administrative hearing officer” means a qual;fied arbitrator appointed by -
the County Manager to resolve disputes ansmg from the enforcement of
the Living Wage Ordinance. ‘

“Applicable department” means the County department(s) using the
service contract. :

"*Complaint” meané ‘any written":chargeléilegation presented to the
Compiliance Officer alleging a practice prohibited by the Ordinance.

“Compliance officer” means the County Manager or his/her desighee to
review compliance with the Living Wage Ordinance and this Administrative
Order.

“Contract’ means an agreement for services covered by the Living Wage
Ordinance invoiving the County or Public Heaith Trust, or approved by the

County, the Procurement Director or hlslher designee, or the Public Health
Trust.

Page 1of 9
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AppendGC o

“Contracting offi cer" means the Déepartment of Procurement Management
and Public Health Trust staif or any other County personnei responsible
for issuing County service contracts.

"County" means the -government of Miami-Dade County or the Public
Health Trust.

“Covered employee” means anyone employed by any se—rwce contractor,
as further defined in County Code Section 2-8.9, either full or part time, as
an employee with or without benefits that is prov:dlng covered services
pursuant to the service contractor's contract with the County.

Covered employer means any and all service contractors and
subcontractors of service contractors providing covered services. Service
contractor is any individual, business entity, corporation (whether for profit
or not-for-profit), -partnership, limited liability company, joint venture, or
similar business that is conducting business in Miami-Dade County or any
immediately adjoining county and.meets the following criteria:

(1) .the service coptractor is paid in whole or in part from the County's
'general fund, capital projects funds, special revenue funds, or any
other funds either directly or indirectly, for contracted covered
service whether by competitive bid process, informal bids, requests
for proposals, some form of solicitation, negotiation, or agreement,
or any other decision to enter into a contract; and

(2) the service contractor. and any subcontractor Is engaged in the
_ business to provide covered services either directly or indirectly for
the benefit of the County; or '

(3) the service contractor is a General Aerongutical Service (GASP)
Permittee or otherwise provides any of the Covered Services
defined herein at any Miami Dade County Aviation Depariment
facHity including Miami Intemational Airport pursuant to a-permit,
lease agreement or otherwise.

Covered services are services purchased by the County that are subject
to the requ;rements ‘of the Living Wage Ordinance which are one of the

following:

(1)  County Service Contracts - Contracts awarded by the Cotinty that
mvolve a fotal contract value of over $100,000 per year for the
following services:

()  food preparation andfor distribution;
(i)  security services;
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(2)

(i)

(iv)

W)

vi)
- {vil)

Appendix C

routine maintenance services such as custodial, cleaning;
refuse removal, repair, refinishing and recycling;
clerical or other non-supetvisory office work, whether
temporary or permanent; -

ansportat;on and parksng setvices including airport and
seaport services,
printing and reproductton semlces, and,
landscaping, lawn and/or agricultural services.

Services Provided To Miami-Dade County Aviation Facilities: Any
service that is provided by a GASP Permittee to a Miami-Dade

-County Aviation Department Facility or any other service Contractor

that provides any of the following services to a Miami-Dade County

- Aviation Department facility is a covered service without reference

to any contract value:

i

(it)

(i)

Ramp Service: Guiding aircraft in and out of Airport; aircraft
loading and unloading positions, designated by the Aviation
Department; placing in position and operating passenger,
baggage and cargo loading and unloading devices, as
required for the safe and efficient loading and unloading of
passengers, baggage and cargo to and from aircraft;
performing such loading and unloading; provsdmg aircraft
utility services, stich. as air start and cabin air; fueling;

' catermg, towmg hircraft; cleaning of aircraft; delivering cargo,

baggage and mall to and from aircraft to and from locations
at any Miami-Dade County Avuatlon Department facility; and
providing such other ramp services approved in writing by
the Aviation Department;

Porter Assistance Services: Handling and {ransportation
through the use of porters, or other means, of. baggage and
other articles of the passengers of contracting air carriers or
aircraft operators, upon request of the passenger, in public-
access areas of the Airport Terminal Complex. The Living
Wage shall not apply to employees performing tip-related
porter assistance services, including curbside check-in;

Passenger Services: Preparing such clearance documents
for the baggage and cargo of aircraft passengers, as may be
required by all governmental agencies; furnishing linguists
for the assistance of foreign~speaking passengers;
passenger information assistance; arranging in-flight meals

- for departing airoraft w:th persons.or companies authorized

by the Department to provide such meals; and providing
assistarice to handicappéd passengers;
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L ()

(v)

(vi)

{vii)
{viii)-

(ix)

_ x)

Appendix C - of

‘Dispatching - and Communications Services: Providing

ground to aircraft radic communication service; issuing flight
clearances; sending and receiving standard arrival,
departure and flight plan messages with appropriate
distribution of received messages; providing standby radio
flight watch for aircraft in flight; and calculation of fuel loads
and take-off and landing weights for aircraft;

Meteorological Navigation Services: Providing information
based .on the analysw and interpretation of weather charts;
planning  airorait ﬂights in accordance with the Ilatest
accepted techniques; providing appropriate prognostic
weather charts; and generally providing information
appropriate for enroute aerial navigation;

Ticket Counter and Operations Space Service: The
operation of ticket counter and airlines' operations space;
ticket checking, sales and processing; weighing of baggage;
operation of an information, general traffic -’@peratlons and
communications office for air carriers and aircraft operators
with whom the Service Contractor has contracted to supply
such services; -

Janitorial Sérvices;
Delayed Baggage Services;

Security Services unless provided by federal government or
pursuant foa federal government contract; and,

Any other type of 'service that a GASP permitiee is
authorized to perform at ‘any Miami-Dade County Aviation
Department Facility will be considered a covered service,
regardless of whether the service is performed by a GASP
permitiee or other service contractor.

“Debar” means to exclude a service contractor, its individual officers, its
principal shareholders, its qualifying agent or its affiliated bysinesses from
County contracting and subcontracting for a specific period of time, not to
exceed five (5) years, pursuant to sectzon 10-38 of the Code of Miami-

Dade County

“Living wage” means the minimum hourly pay rate with or without health
benefits as further described in Section 2-8.9 of the Code of M!amr—Dade
County and as mdexed from year to year.

I;_";Pager 4 of 9.
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“Living Wage Commission” means a fifteen person advisory board
established by the County Commission for the purpose of reviewing the
effectiveness of the Living Wage Ordinance, reviewing certifications
submitted by covered employers, reviewing quarterly reporis on
complaints filed by employees and making recommetidations to the
County Mayor and Commission.

“Project manager” means the person assigned under a contract, usualiy a
department director of the using agency or histher designee, who has
primary responsibility to manage the contract and enforce contract
requirements,

2, MINIMUM WAGES AND POSTING OF INFORMATION

- A.

rev.7/972013

All covered employees providing cdvered services shall be paid a living

wage of no less than $14.01 per hour.or $12.23 per hour with gualifying |

health benefits, as described in ‘this ‘'section and in the Living Wage
Ordinance. When the covered empioyer secks to comply with the Living
Wage Ordinance by choosing fo pay the wage rate applicable, when also
paying qualifying health benefits, such health benefits shall consist of at
least-$1.78 per hour towards the provision of health care benefits for
employees and their dependents. ' Proof of the provision of such benefits

must be submitted to the applicable department to qualify for the wage -

rate for employees with heaith benef ts. -t

Pursuant to Section C of County Code Sectlon 2-8.9, the Living Wage rate
must be annually indexed based on the Consumer Price Index (CPI)

calculated by the U.S, Department of Commerce as applied to the County -

of Miami-Dade.

Covered employees shall be paid by company or cashier's check, not less
than bi-weekly, and without subsequent deduction or rebate on any
account. The covered employer shall pay wage rates in accordance with
federal and all other applicable laws such as overtime and similar wage
laws. :

Covered empio‘yers-mustf post in a visible placé on the site where such

contract work is being -performed, a notice specifying the (1)
wages/benefits to be pald; (2) the amount of liquidated damages for any
failure to pay such specified combined overall hourly wage rate and
benefits; and (3) the name and .address of the responsible official in
Miami-Dade County to whom written complaints should be sent. Posting
requirements will not be required where the employer prints the following
statements on the front of the covered employee's paychetk and every six
months thereafter: "You are required by Miami-Dade County law to be
paid at least {insert applicable rate under this Chapter] dollars an hour. If
you are not paid this hourly rate, contact your supervisor or a lawyer.” All

Page 5 of 9
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hofices will be printed in English, Spanish and Crecle. Any complaints of
underpayment must be filed in writing with the Director of the Departrent
of Business Development, 175 Northweést First Avenue, 28th Floor, Miami,
FL 33128, (305) 345-5960. R

Covered employers must refrain from terminating or otherwise retaliating
against an employee performing work on the contract even though a
complaint of practices has been filed by the employse or other
investigative or enforcement action is being taken regardlng such service

wiif

3. LIABILITY FOR UNPAID WAGES: PENALTIES: WITHHOLDING

A

rev.7/9/2013

In the event of any underpayment of required wage rates, the contractor
may be liable fo the underpaid employee for the amount of such
underpayment within thirty (30) days of the findings of violation. Covered
employers found to be in violation of the requirements of Section 2-8.9

may also be required to pay liquidated damages of up to $500 to the

County for each employee of the covered employer who performs any
portion of the contract work for each week,. or portion thereof, that is paid
less than the specn‘xed applicable living wage rate. Request for appeals of
violations must be filed in writing wnfh the compliance officer within ten (10)
days of receipt of the violation.

‘Any wages not collected by underpaid employees shall be remitted, by the

employer responsible for paying the wage debt, to the Department of
Business Development (DBD) for depository into the DBD Trust Fund.
Proceeds from the “Trust Fund” shall be held for one (1) year and if not
claimed by the underpaid employee, shall be transferred to the State of
Florida. _ o

The County may withhold from a service contractor any monheys payable
on account of work performed under the contract, such sums as may be
determined to be necessary fo satisfy any liabilities for unpaid wages and
penalties as provided herein. In order fo preserve the rights of the affected
workers under Section 2-8.9, the project manager may withhold or cause
to be withheld from the service contractor under this agreement so much
of the accrued payments or advances as may be considered necessary to
pay employees of the covered employer the full amount of wages required
by the contract. "In the event of failure to pay any covered employee,
employed or working on the prpjec;t -all or part of the wages required by

the contract, the project manager fnay, after written notice fo the service

contractor, take -such action as’ may be necessary o cause the
suspension of any further payment, untif such violations have ceased. The
withheld monies shall be remitted to the covered employee only in
accordance with the'provisions of Section 6, "Complaints and Hearings;
Contract Termination and Debarment”.

Page 6 of 9 -
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in addition to the payment of penalties and backwages, repeat offenders
may be debarred from doing business with the County for a period of up to
five years and/or have their contracts terminated.

4, PAYROLL: RECORDS; REPORTING

A,

"rev.7/9/2013

_Each covered employer shall maintain payrolls for alt covered employees

and records relating thereto and shall. preserve them for a period of three
(3) years. The records shall contain: the name and address of each
covered employee, the job title and classification, the number of hours
worked each day, the gross wages eamed and deductions made; annual
wages paid; a copy of the-social security returns and evidence of payment
thereof;, if applicable, a record of health benefit payments including
contributions fo approved plans; and any other data or information the
Living Wage Commission or compliance offlcer should requwe from time to
time.

The service contractor shall provide a certificate io the applicable
department, with every invoice or requisition for payment, that includes the
name, address, and phone number of the covered employer, a local
contact person, and the specific project for which the service confract is
sought; the amount of the contract and the applicable department the
contract will serve; a brief description of the project or service provided; a
statement of the wage levels for all employees; and a commitment to pay
all employees a living wage as set forth in the contract specifications; and
the name and social security number ‘of every employee that provided
service for that requition for payment

The covered empioyer shall submit the information required hereunder
every six {6) months, to the applicable depariment a complete payroll
showing the employer's payroll records for each covered employee
working on the contract for covered seérvices for one payroll period.

" The covered employer shall file with the applicable department, every six

months, reports of employment activities to be made publicly available,
including: race and gender of ernployees fired and terminated; zip codes
of employees hired and terminated; and wage rates of employees hired
and terminated,

The covered employer shall make the records required to be kept
hereunder available for inspection, copying or ftranscription by an
authorized representative of the County, and shall permit such
representative to interview employees during working hours on the job.
Failure to submit the required reports upon request or to make records
available may be grounds for debarment. The service contractor is
responsible for the subm:ss;on of tpe mformat;on required hereunder and
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for the maintenance of records and provision of access to same by all -

subcontractors. "

5. SUBCONTRACTS

The service contractor shall insert in any subconiracts the clauses set forth In
paragraphs 1 through 6 of this provision and also a clause requiring the subcontractors
to include these clauses in any subcontracts. The service contractor shall be
responsible for compliance by any subcontractor with the clauses set forth in
~ paragraphs 1 through 6 of this provision. -

6. PROCEDURES FOR APPEAL THROUGH ADMINISTRATIVE HEARING
OFFICER PROCESS; CONTRACT TERIV{%NA'_I'!ON AND DEBARMENT

A.  Appeals of findings of violation and imposition of penalties by the
. compliance officer shall be heard by an administrative hearing officer.
Upon the receipt of 2 written appeal, the. compliance officer shall notify the
County Manager in writing and the County Manager shall appoint an
administrative hearing officer and set a timé for an administrative hearing.
Failure to appesl within the specified time shall be considered a waiver of
the appeal process provided for in Section 3.A and an admissmn of the
complaint/violation.

B. Notification of hearing date shall be served by the compliance officer upon
the covered employer against whom the complaint is made within ten (10)
working days of the appointment of the "administrative hearing officer.
Such notice shall be by cettified mail, return recelpt requested. . Such
notice shall include;

(1) A copy of the written complaint, including reasons and causes for
the proposed administrative hearing outlining alleged prohibited
practices upon which, it is based;

(2)  The penalties assessed;

(3) That an administrative hearing shafl be conducted before an
administrative hearing officer on a date and time not to exceed
thirty {30) business days after service of the notice. The notice shalt
also advise the covered emplover that they may be represented by
an attorney, may present documentary evzdence and verbal
testimony, and may cross-examine or rebut evidenc® and testimony
presented against them; and,

(4) A description of the effect of the issuance of the notice of the
proposed administrative hearing and the potential effect(s) of this
administrative hearing.

rev. 7/9/2013 ' Page 8 of 9
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The cémpliance officer or his/her designee shall, with the assistance of the
project manager, present evidence and arguments to the administrative
hearing officer. -

No later than seven (7) days prior to the scheduled hearing date, the
covered employer must furnish the compliance officer a list of the
defenses the covered employer intends to present at thg,administrative
hearing. If the covered employer fails to-submit such list, in writing, at
least seven (7) days prior to the administrative hearing, or fails to seek an
extension of time within which to do so, the covered employer shall be
deemed to have waived the opportunity to be heard at the administrative
hearing. The administrative hearing officer shall have the right to grant or
deny an extension of time, and the decision may only be reviewed upon
an abuse of discretion.

Hearsay evidence shall be admissible at the administrative hearing, but
shall not form the sole basis for finding a violation of Section 2-8.9. The
administrative hearing shall be trapscribed, taped or otherwise recorded
by a court reporter, atthe election of the administrative hearing officer and

- at the expense of the County. Copies of the hearing tape or transcript

shall be furnished at the expense and request of the requesting party.
The cost of such transcription may be assessed, by the hearing officer,
against a service contractor that has been found to violate Section 2-8.9.

In addition to the payment of penalties and back wages, the County
Manager may debar, for a period not to exceed five (B) years, a service
contractor or subcontractor and the principal owners andfor qualifying
agents thereof found fo have violated the requirements of Section 2-8.9 a
second time. If the County Manager determines a covered employer
failed to comply with these provisions a third time, the non-complying
covered employer's service contract with the County may be terminated.

The County Manager may order the withheld amount equal to any
underpayment remitted to the employee. In addition, the County Manager
may-order payment of a penalty to the County. If the required payment is
not made within a reasonable period of time, the County Manager may
order debarment as described above, |

A breach of the clauses cbntailﬁéd in this 'Suf;plé[ﬁental General Condition shall be
deemed a breach of this contract and may be grounds for termination of the contract,
and for debarment, and any other remedies available to the County.

rev.7/82013
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Pier Check-In Services Pool

Gontract No. RFQ869d

THIS AGREEMENT made and eniered into as of this . day of
_ by and between America's Gateway Transportation, inc., d/bfa
Cruiseport Destinations, a corporation organized and existing under the laws of the State of
Floridé; having its principal office at 1510 SW 19 Street, Miarni, Florida 33145 (hereinafter
referred to as the "Contractor"), and Miami-Dade County, a political subdivision of the State of
Florida, having its principal office at 111 NW. 1st Street, Miami, Florida 33128 (hereinafter

referred fo as the "County”},

WITNESSETH:

WHEREAS, the Contractor has offered to provide pier check-in services, on a non-
exclusive basis, that shal conform to the Scope of Services (Appendix A); Miami-Dade County's
Rieques{ for Qualifications (RFQ) No. 868d and all associaled addenda and attachments,
incorporated herein by reference; any Work Orders issued as a result of this Agreement; and
the requirements of this Agreement; and,

WHEREAS, the Contractor has submitted a written proposal dated July. 18, 2013,
_hereinafter referred to as the "Conftractor’s Proposal” which is incorporated herein by reference,;

and,

WHEREAS, the County desires to procure from the Contractor such pier check-in
services for the County, in accordance with the terms and conditions of this Agreement;

NOW, THEREFORE, in consideration of the mutuat covenants and ag'reemenis herein
. contained, the parties hereto agree as follows:

Page 1 - Rev. 9/5/13
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ARTICLE 1. DEFINITIONS

The following words. and expressions used in this Agreement shall be construed as foliows,
except when it is clear from the context that another meaning is intended:

a)

b)

d}

e)

g}

The words "Contract" or "Agreement" to mean collectively these terms and conditions,
the Scope of Services {Appendix A}, all other appendices and attachments hereto, all
amendments issued hereto, RFQ No. 869d and all associated addenda, and the
Contractor’s Proposal.

The words "Contract Date” to mean the date on which this Agreement is effective.

The words "Contract Mansger” to mean Miami-Dade County's Director, Internal
Services Department, or the duly authorized representative designated to manage the
Contract,

The word "Contractor to mean America's Gateway Transportation, Inc., d/b/a
Cruiseport Destinations, and its permitted sticcessors and assigns.

The word "Days” to mean Calendar Days.

The word "Deliverables” to mean all documentation and any items of any nature
submitted by the Contractor to the County’s Project Manager for review and approval
pursuant to the terms of this Agreement.

The words “"directed”, “required”, "permilted”, "ordered", "designated”, "selected",
"prescribed” or words of like import to mean respectively, the direction, requirement,
permission, order, designation, selection or prescription of the County's Project
Manager; and similarly the words "approved”, acceptable”, "satisfactory”, "equal”,
"necessary”, or words of like import to mean respectively, approved by, or acceptable or
satisfactory to, equal or necessary in the opinion of the County’s Project Manager.

The words "Extra Work” or “Additional Work” resulting in additions or deletions or
modifications to the amount, type or value of the Work and Services as required in this

‘Contract, as directed and/or approved by the County.

The words "Project Manager" to mean the County Mayor or the duly authorized

representative designated to manage the Project.

The words "Scope of Services" to mean the document appended hereto as Appendix A,
which details the work to be performed by the Contractor.

The word "subcontractor" or “"subconsultant’ to mean any person, entity, firm er
corporation, other than the employees of the Contractor, who furnishes labor and/or
materials, in connection with the Work, whether directly or indirectly, on behaif and/or
under the direction of the Contractor and whether or not in privity of Contract with the
Coniractor,

The words "Work", "Services" "Program”, or "Project” to mean all matters and things
required to be done by the Contractor in accordance with the provisions of this Contract.

The words "Work Order” to mean a document that defines and describes the parameters

of individual projects assigned or awarded by the County to the Contractor in
accordance to the terms of the Contract.

Page 2 Rev. 9/613
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ARTICLE 2. ORDER OF PRECEDENCE '

If there is a conflict between or among the provisions of this Agreement, the order of
precedence is as follows: 1) these terms and conditions, 2) Appendices to the terms and
conditions (Scope of Services and Price Schedule), 3) any Work Order issued as a result of this
Agreement, 4) the Miami-Dade County's RFQ No. 869d and any assoclated addenda and
attachments thereof, and 5) the Contractor's Proposal. . ‘ )

ARTICLE 3, RULES OF INTERPRETATION

a) References {o a specified Article, section or schedule shall be construed as reference to
that specified Article, or section of, or schedule to this Agreement unless otherwise
indicated.

b) Reference to any agreement or other instrument shall be deemed to include such
agreement or other instrument as such agreement or other instrument may, from time to
time, be modified, amended, supplemented, or restated in accordance with its ferms.

¢ The terms "hereof’, "herein”, “hereinafter”, "hereby", “herewith”, "hereto”, and
"hereunder” shall be deemed to refer to this Agreement.

d) The titles, headings, captions and arrangements used in these Terms and Conditions

are for convenience only and shall not be deemed to iimit, amplify or modify the terms of
this Contract, nor affect the meaning thereof,

ARTICLE 4, NATURE OF THE AGREEMENT

a) This Agresment incorporates and includes all prior negotiations, correspondence,
conversations, agreements, and understandings applicable to the matters contained in
this Agreement. The parties agree that there are no commitments, agreements, or
understandings concerning the subject matter of this Agreement that are not contained
in this Agreement, and that this Agreement contains the entire agreement between the
parties as to all matters contained herein. Accordingly, it is agreed that no deviation
from the terms hereof shall be predicated upon any prior representations or agreements,
whether oral or written. It is further agreed that any oral representations or modifications
concerning this Agreement shall be of no force or effect, and that this Agreement may be
modified, altered or amended only by a written amendment duly executed by both
parties hereto or their authorized representatives.

by The Contractor shall provide the services set forth in the Scope of Services identified in
any Wark Order issued to the Contractor, and render fulf and prompt cooperation with
the County in all aspects of the Services performed hereunder.

¢ The Contractor acknowledges that this Agreement requires the performance of all things
necessary for or incidental to the effective and complete performance of all Work and
Services under this Contract. All things not expressly mentioned in this Agreement but
necessary to carrying out its intent are required by this Agreement, and the Contractor
shall perform the same as though they were specifically mentioned, described and

delineated, i

d) The Contractor shail furnish all labor, materiais, tools, supplies, and other items required
to perform the Work and Services that are necessary for the completion of this Contract.
All Work and Services shall be accomplished at the direction of and to the satisfaction of
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the County’s Project Manager. - .
e) The Contractor acknowledges that the County shall be responsible for making all policy
decisions regarding the Scope of Services. The Contractor agrees to provide input on
policy issues in the form of recommendations. The Contracior agrees to implement any
and all changes in providing Services hereunder as a result of a policy change
implemented by the County. The Contractor agrees to act in an expeditious and fiscally
sound manner in providing the County with input regarding the time and cost fo
implement said changes and-in executing the activities required to implement said

changes. '

ARTICLE 5. CONTRACT TERM

The Contract shall become effective on the dale indicated on the first page of this Agreement
and shall continue through the last day of the 38® month. The County, at its sole discretion,
reserves the right o exercise the option to renew this Contract for a period for two (2) additional
years on a year-to-year basis. The County reserves the right to exercise its opfion to extend
this Contract for up to one hundred-eighty {180) calendar days beyond the current Contract
period and will notify the Confractor in writing of the extension. This Contract may be extended
beyond the initial one hundred-eighty (180) calendar day extension period by mutual agreement
between the County and the Contractor, upon approval by the Board of County Commissioners,

Work Ordér Term
Work Orders shall expire as stated on each individual Work Order issued under this Contract,

and may extend past the expiration of this Contract. The provisions of any specific Work Order
which commences prior to the termination date of this Confract and which will extend beyond
said termination date shall survive the expiration or termination hereof.

ARTICLE 6. NOTICE REQUIREMENTS

All notices required or permitied under this Agreement shall be in writing and shall be deemed
sufficlently served if delivered by Registered or Certified Mail, with return recelpt requested; or
delivered personally; or delivered via fax or e-mail (if provided below} and followed with delivery
of hard copy; and in any case addressed as follows:

{1} 1o the County
a) to the Project Manager:

Miami-Dade County

Port of Miami

1015 North American Way, 2™ Floor
Miami, Florida 33132

Atltention: Director

Phone: (305} 329-4031

Fax; (305) 375-3070

and,
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b} tothe Contract Manager:

‘Miami-Dade County

Internal Services Department, Procurement Management Division
111 N.W. 1° Street, Suite 1375

Miami, FL. 33128-1974

Attention:  Assistant Director

Phone: {305) 375-5548

Fax: {305) 375-2316

(2) To the Contractor

America’s Gateway Transportation, Inc., d/bfa Cruiseport Destinations -
1510 SW 19 Street .

Miami, Florida 33145

Aftention: Jeannette Redrigues, President

Phone: (305) 456-85568

Fax: (305) 381-0322

E-mail: |.pineiro@cruiseportdestinations.com

Either party may at any fime designate a different address and/or contact.person by giving
notice as provided above to the other party. Such notices shall be deemed given upon receipt
by the addressee.

ARTICLE 7. PAYMENT FOR SERVICES/ANMOUNT OBLIGATED

The Contractor warranis that it has reviewed the County's requirements and has asked such
questions and conducted such other inquiries as the Contractor deemed necessary in order to
determing the price the Contractor wili charge to provide the Work and Services to be
performed under this Contract. The compensation for all Work and Services performed under
this Contract, including all costs associated with such Work and Services, shall be specified in
the applicable Work Qrder. The County shall have no obligation to pay the Contractor any
additional sum in excess of this amount, except for a change andfor meodification to the
Contract, which is approved and executed in. writing by the County and the Contractor, or a .
change to the applicable Work Order by the County. .

Al Services undertaken by the Contractor before County’s approval of this Contract and any
subsequent Work Order, shall be at the Contractor's risk and expense.

ARTICLE 8. PRIGING

Prices shall remain firm and fixed for the term of the Contract, including any option or extension
periods; however, the Contractor may offer incentive discounts o the County at any time during
the Contract term, including any renewat or extension thereof,

Notwiths{anding«the—abeve;----t-he—Contractor may adjust the maximum price based upon an

increase in the Living Wage. The rates per assignment will be negotiated in the applicable
Work Order.
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ARTICLE 9. METHOD AND TIMES OF PAYMENT

The Contractor agrees that under the provisions of this Agreement, and any subsequent Work
Order, as reimbursement for those aclual, reasonable and necessary costs incurred by the
Contractor, which are directly atliibutable or properly allocable to the Services, the Coniractor
may bill the County periodically, but not more than.once per month, upon invoices certified by
the Contractor pursuant to Appendix B ~ Price Schedule. All invoices shall be taken from the
books of account kept by the Contractor, shall be supported by copies of payroll distribution,
receipt bills or other documents reasonably required by the County, shalf show the Couniy’s
coniract number, and shall have a unique Involce number assigned by the Contractor. it is the
policy of Miami-Dade County that payment for all purchases by County agencies and the Public
Health Trust shall be made in a timely mannér and that interest payments be made on late
payments. [n accordance with Florida Statutes, Section 218.74 and Section 2-8.1.4 of the
Miami-Dade County Code, the time at which payment shall be due from the County or the
Public Health Trust shall be forty-five (45) days from receipt of a proper invoice. The time at
which payment shall be due to small businesses shall be thirty (30) days from receipt of a
proper invoice. All payments due from the County or the Pubtlic Health Trust, and not made
within the time specified by this section shall bear interest from thirty (30) days after the due
date at the rate of one percent (1%) per month on the unpaid balance. Further, proceedings to
resolve dispufes for payment of obligations shall be concluded by final wiltten decision of the
County Mayor, or his or her designee(s), not later than sixiy (60) days after the date on which
the proper invoice was received by the County or the Public Health Trust.

In accordance with Miami-Dade County Implementing Order 3-8, Accounts Receivable
Adjusiments, if money is owed by the Contractor to the County, whether under this Contract or
for any other purpose, the County reserves the right to retain such amount from payment due by
County to the Contractor under this Contract. Such retained amount shall be applied to the
amount owed by the Conlraclor to the County. The Contractor shall have no further claim to
such retained amounts which shall be deemed full accord and satisfaction of the amount due by
the County to the Contractor for the applicable payment due herein.

Invoices and associated back-up documentation shall be submitted in duplicate by the
Contractor fo the County as follows: S . .‘
- . - . ‘ ~ ,.
Miami-Dade County .
Port of Miami . :
1015 North Americzn Wa
2nd Floor
Miami, Florida 33132
Attention: Hydi Webb

The County may at any time designate a different address and/or contact person by giving
written notice to the other party. _

i

ARTICLE 10. INDEMNIFICATION AND INSURANCE

The Contractor shall indemnify and hold harmless the County and its officers, employees,
agents and instrumentalities from any and all liability, losses or damages, including atlorneys’
fees and costs of defense, which the County or its officers, employees, agents or
instrumentaliies may incur as a result of caims, demands, suits, causes of actions or
proceedings of any kind or nature arising eut of, relating to or resulting from the performance of
this Agreement by the Contractor of its employees, agents, servanis, pariners principals or
subcontractors. The Contractor shall pay all claims and losses in connection therewith and shall
investigate and defend all claims, suits or actions of any kind or nature in the name of the
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County, where applicable, Including appellate proceedings, and shall pay all costs, judgments,
and attomey’s fees which may issue thereon. The Confractor expressly understands and
agrees that any insurance protection required by this Agreement or otherwise provided by the
Contractor shall in no way limit the responsibility to indemnify, keep and save harmiess and
defend the County or its officers, employees, agents and instrumentalities as herein provided.

Upon County’s nofification, the Contractor shall furnish to the Internal Services Department;
Procurement Management Division, Certificates of Insurance that indicate that insurance
coverage has been obtained, which meets the requirements as outlined below:

1. Worker's Compensation Insurance for all employees of the Contractor as required by
Florida Statute 440.

2. Commercial General Liability Insurance on a comprehensive basis in an amount not less
than $1,000,000 combined single limit per occurrence for bodily injury and property
damage. Miami-Dade County must be shown as an additional insured with respect to this
coverage.

3. Automobile Liability Insurance covering an oi:vnéd, non-owned and hired vehicles used in
connection with the work, in an amount not less than $500,000 combined single limit per
occurrence for bodily injury and property damage.

The insurance coverage required shall include those classifications, as listed in standard liability
insurance manuals, which most nearly reflect the eperation of the Contractor. All insurance
‘policies required above shall be issued by companies authonzed to do business under the laws
of the State of Florida with the foliowing qualifications:

The company must be rated no less than "A" as to management, and no less than "Class VII"
as to financial strength by Best Insurance Guide, published by A.M. Best Company, Oldwick,
New Jersey, or its equivalent, subject to the approval of the County Risk Management Division,

OR

The company must hold a valid Florida Certificate of Authority as shown in the fatest "List of Al
Insurance Companies Authorized or Approved to Do Business in Florida", issued by the State of
Florida Department of Financial Services and are members of the Florida Guaranty Fund.

Compliance with the foregoing requirements shall not relieve the Contractor of this liability and
obhgatlon under this section or under any other sectxon in this Agreement.

Award of this Contract is contmgent upon the rece:pt of the insurance documents, as required,
within ten (10) business days. [fithe insurance deriificate is received within the specified
timeframe but not in the manner prescribed in this Agreement, the Contractor shall have an
additional five (b} business days to submit a comrected ceriificate o the County. If the
Contractor fails to submit the required insurance documents in the manner prescribed in this
Agreement within fifteen (15) business days, the Contractor shall be in default of the contractual
terms and conditions and award of the Contract may be rescinded, unless such timeframe for
submission has been extended by the County.’

The Contractor shali be responsible for ensuring that the insurance certificstes required in
conjunction with this Section remain in force for the duration of the contractual period of the
Contract, including any and all option years or extension periods that may be granted by the
County. 1If insurance cerlificates are scheduled to expire during the contractual period, the
Contractor shall be responsible for submitting new or renewed insurance certificates to the
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County at a minimum of thirty (30) calendar days in advance of such expiration. In the event
that expired certificates are not replaced with new or renewed certificates which cover the
contractual period, the County shall suspend the Contract until such time as the new or renewed
certificates are received by the County in the manner prescribed herein; provided, however, that
this suspended period does not exceed thirty (30)-calendar days. Thereafter the County may,
at its sole discretion, ferminate this contract,

ARTICLE 11. MANNER OF PERFOIIRMANCE

a) The Contractor shall provide the Services described herein in a competent and
professional manner satisfaciory to the County in accordance with the terms and
conditions of this Agreement. The County shall be entifled to a satisfactery performance
of all Services described herein.and fo full and prompt cooperation by the Contractor in
all aspects of the Services. At the request of the County, the Contractor shall promptly
remove from the project any Gontractor’s .employee, subcontractor, or any other person
performing Services hereunder. The Contractor agrees that such removal of any of its

employees does not require the termination or demotion of any employee by the

Contractor,

b) The Contractor agrees to defend, hold harmless and indemnify the County and shall be
liable and responsible for any and all claims, suils, actions, damages and cosis
(including attorney's fees and court cosis) made against the Counly, occurring on
account of, arising from or in corinection with the removal and replacement of any
Contractor's personnel performing services hereunder at the behest of the County.
Removal and replacement of any Contractor's. personnel as used in this Article shall not
require the termination and or demotion of such Contractor's personnel.

c) - The Contractor agrees that at all times it will employ, maintain and assign to the.

performance of the Services a sufficient number of competent and qualified
professionals and other personnel t© meet the requirements to which reference is
hereinafter made. The Contractor agrees to adjust its personnel staffing levels or fo
replace any its. personnel if so directed upOn reasonable request from the County,
should the County make a determination, in its sole dlscretion, that said personnel
staffing is inappropriate or that any individual is not performmg in a manner consistent
with the requirements for such a position. _

d) The Contractor warrants and represents that its personnel have the propet skill, training,
hackground, knowledge, experience, rights, authorizations, integrity, character and
licenses as necessary fo perform the Services described herein, in a competent and
professional manner,

e) - The Coniractor shall at all imes cooperate with the County and coordinate its respective
' work efforts to most effectively and efficiently maintain the progress in performing the

Services.
f) The Contractor shall comply with all provisions of ali federal, state and local laws,
statutes, ordinances, and reguiatsons that are . applicable to the performance’ of this
- Agreement. , .

ARTICLE 12. EMPLOYEES OF THE CONTRACTOR

All employees of the Contractor shall be considered to be, at all times, employees of the
Contractor under its sole direction and not employees or agents of the County. The Contractor
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shall supply competent employees, Miami-Dade County may require the Confractor to remove
an employee it deems careless, incompetent, insubordinate or otherwise objectionable and
whose continued employment on Couniy property is not in the best interest of the County. Each
employee shall have and wear proper identification.

ARTICLE 13. INDEPENDENT CONTRACTOR RELATIONSHIP

The Contractor is, and shall be, in the performance of all work services and activities under this
Agreement, an independent contractor, and not an employee, agent or servant of the County.
All persons engaged in any of the work or services performed pursuant 1o this Agreement shall
at all times, and in all places, be sublect to the Contractor's sole direction, supervision and

control. The Contractor shall exercise control over the means and manner in which it and its .

empioyees perform the work, and in all respects the Contractor's relationship and the
relationship of its employees to the County shall be that of an independent contracior and not as
employees and agents of the County.

The Contractdr does not have the power or authority to bind the County in any promise,
agreement or representation cther than specifically provided for in this Agreemggt.

ARTICLE 14. AUTHORITY OF THE COUNTY’S PROJECT MANAGER

aj The Contractor hereby acknowledges that the County's Project Manager will determine

in the first instance all questions of any nature whatsoever arising out of, under, or in

. connection with, or in any way related to or on account of, this Agreement including

without limitations: questions as io the value, acceptability and fitness of the Services;

questions as {o either party's fulfiliment of its obligations under the Contract, negligence,

fraud or misrepresentation before or subsequent fo accepiance of the Contractor's

Proposal; quesfions as to the Interpretation of the Scope of Services; and claims for
damages, compensation and Iosses

b) The Contractor shall be bound by all determmatlons or orders and shall promptly comply
with every order of the Project Manager, mclud:ng the withdrawal or modification of any
previous order and regardless of whether. the Contractor agrees with the Pro;ect
Manager's determination or order. Where orders are given orally, they will be issued in
writing by the Project Manager-as soon thereaiter as Is practicable.

) The Coniractor must, in the final instance, seek to resolve every difference concerning
the Agreement with the Project Manager. In the event that the Confractor and the
Project Manager are unable 10 resolve their difference, the Contractor may initiate a
dispute in accordance with the procedures set forth in this Article. Exhaustion of these
procedures shall be a condition precedent to any lawsuit permitted hereunder.

d) In the event of such dispute, the pariies to this Agreement authorize the County Mayor
or designee, who may not be the Project Manager or anyone associated with this
Project, acting personally, to- decide ali questions arising out of, under, or in connection
with, or in any way related o or on account of the Agreement (including hut not limited io
claims in the nature of breach of contracl, fraud or misrepresentation arising either
before or subsequent to execution hereof} and the decision of each with respect fo
matters within the County Mayor's purview as set forth above shalt be conclusive, final
and binding on parties. Any such dispute shall be brought, if at all, before the County
Mayor within 10 days of the occurrence, event or act out of which the dispute arises.
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e) The County Mayor may base this decision on such assistance as may be desirable,
including advice of experts, but in any event shall base the decision on an independent
and objeclive determination of whether Contractor's performance or any Deliverable
meets the requirements of this Agreement and any specifications with respect thereto
set forth herein. The effect of any decision shall not be impaired or waived by any
negoliations or settlements or offers made in connection with the dispute, whether or not
the County Mayor participated therein, or by any prior decision of others, which prior
decision shall be deemed subject to review, or by any termination or cancellation of the
Agreement. All such disputes shall be submitied in wiiting by the Contractor fo the
County Mayor for a decision, together with all evidence and other pertinent information in
regard to such questions, in order that a fair and impartial decision may be made,
Whenever the County Mayor is entitled to exercise discretion or judgement or to make a
determination or form an opinion pursuant to the provisions of this Article, such action
shall be fair and impartial when exercised or taken. The County Mayor, as appropriate,
shall render a decision in writing and dellver a.copy of the same to the Contractor,
Except as such remedies may be limited or walved elsewhere in the Agreement,
Contraclor reserves the tight fo .pursue. any remedies available under law after

exhausting the provisions of this Article.

ARTICLE 15. MUTUAL OBLIGATIONS

a) This Agreement, including attachments and appendices to the Agreement, shall
constitute the entire Agreement between the parties with respect hereto and supersedes
all previous communications and representations or agreements, whether written or oral,

- with respect to the subject matter hereto unless acknowledged in weiting by the duly
authorized representatives of both parties. : .

b} Nothing in this Agreement shall be construed for the benefit, intended or otherwise, of
any third party that is not a parent or subsidiary of a parly or otherwise related (by virtue
of ownership control or statutory control} to a party,

c) In those situations where this Agreement imposes an indemnily obligation on the

‘ Contractor, the County may, at its expense, elect to participate in the defense if the
County should so choose. Furthermore, the County may at its own expense defend or
settle any such claims if the Contractor fails to diligently defend such claims, and
thereafter seek indemnity for costs from the Contractor. -

ARTICLE 16. QUALITY ASSURANCE/QUALITY ASSURANGE RECORD KEEPING

The Contractor shall maintain, and shall require that its subcontractors and suppliers maintain,
complete and accurate records to substantiate compliance with the requirements set forth in the
Scope of Services. The Contractor and its subcontractors and suppliers, shall retain such
records, and all other documents relevant to the Services furnished under this Agreement for a

period of three (3) years from the expiration date of this Agreement and any extension thereof. -

ARTICLE 17. AUDITS

The County, or its duly authorized representatives or governmental agencies, shall until the
expiration of three (3) years after the expiration of this Agreement and any extension thereof,
have access lo and the right fo examine and reproduce any of the Contractor's books,
documents, papers and records and of ifs subcontractors and suppliers which apply to ali
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matters of the County. Such records shall subsequently conform to Generally Accepted
Accounting Principles requrrements as apphcable and shall oniy address those fransactions
related to this Agreemenit. : N

Pursuant o County Ordinance No 03-2, the Contractor will grant access to the Commissien
Auditor to all financial and petformance related records, property, and equipment purchased in
whole or in part with government funds. The Coniractor agrees to maintain an accounting
system that provides accounting records that are supported with adequate documentation, and
adequate procedures for determining the allowability and allocability of costs,

ARTICLE 18. SUBSTITUTION OF PERSONNEL A

In the event the Contractor wishes to substitute personnel for the key personnel! identified by
the Contractor’s Proposal, the Contractor must notify the County in writing and request written

“approval for the substitution at least ten (10) business days prior to effecting such substitution,

ARTICLE 19, CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

The Contractor shall not assign, transfer, convey or otherwise dispose of this Agreement,
including its rights, title or interest in or to the same or any part thereof without the- prior written
consent of the County,

ARTICLE 20. SUBCONTRACTUAL RELATIONS

a) i the Contractor will cause any part of this Agreement to be petformed by a
Subcontractor, the provisions of this Contract will apply to such Subcontractor and its
officers, agents and employees in all respects-as If it and they were employees of the
Contractor and the Contractor will not be in any manner thereby discharged from its
obhgatlons and liabilities hereunder, but will be liable hereunder for all acts and -
negligence of the Subcontractor, its officers, agents, and employees, as if they were
employees of the Contractor. The services performed by the Subcontractor will be
subject o the provisions hereof as if performed directly by the Contracfor.

b) The Contractor, before making any subcontract for any portion of the services, will
state in wiiting to the County the name of the proposed Subcontractor, the portion of
the Services which the Subcontractor is to do, the place of business of such
Subcontractor, and such other information as the County may require. The County will
have the right io require the Contractor not to award any subcontract to a person, firm
or corporation disapproved by the County. -

c) Before entering info any subcontraci hereunder, the Contractor will inform the
“Subcontractor fully and completely of all provisions and requirements of this
Agreement relating either directly or indirectly to the Services to be performed. Such
Services performed by such Subcontractor W|ll str:ctly comply with the reqmrements of

this Contract. _

d) in order to qualify as a Subcontractor satisfactory to the County, in addition to the other
requirements herein provided, the Subcontractor must be prepared fo prove to the
satisfaction of the County that it has-the necessary facilities, skill and experience, and
ample financial resources o perform the Services in a satisfactory manner, To be
considered skilled and experienced, the Subcontractor must show to the satisfaction of
thé County that it has satisfactorily performed services of the same general type which
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is required fo be performed under this Agreement.

e} The County shail have the right to withdraw ifs consent fo a subcontiract if it appears fo
the County that the subcontract will delay, preveni, or otherwise impair ihe
performance of the Confractor's obligations under this Agreement. All Subcontractors
are required to protect the confidentiality of the County’s and County's proprietary and
confidential information.  Contractor shall furnish to the County copies of ail
subcontracts between Confracior and Subcontractors and suppliers hereunder. Within
each such subcontract, there shall be a clause for the benefit of the County in the
event the County finds the Gontracior.in breach of this Contract, permitting the County
to request completion by the Subcontractor of its performance obligations under the
subcontract, The clause shall include an option .for the County to pay the
Subcontractor directly for the performance by such Subcontractor, Notwithstanding,
the foregoing shall neither convey nor imply any obligation or liability on the part of the
County to any subcontractor hereunder as more fully described herein.

ARTICLE 21. ASSUMPTION, PARAMETERS, PROJECTIONS, EST!MATES AND
EXPLANATIONS

The Contractor understands and agrees that any assumptions, parameters, projections,
estimates and explanafions presented by the County were provided fo the Coniractor for
evaluation purposes only. However, since -these assumptions, parameters, projections,
estimates and explanations represent predictions of future events the County makes no
representations or guarantees; and the County shall not be responsible for the accuracy of the
assumptions presented; and the County shall not be responsible for conclusions o be drawn
therefrom; and any assumptions, parameters, projections, estimates and explanations shall not
form the basis of any claim by the Contractor. The Contractor acc:epts all risk associated with
using this information.

ARTICLE 22. SEVERABILITY

If this Agreement contains any prov;éion found to. be unlawful, the same shall be deemed to be
of no effect and shall be deemed stricken from this Agreement without affecting the binding
force of this Agreement as it shall remain after omitting such provzsxon

ARTICLE 23, TERMINATION AND SUSPENSION OF WORK

a) The County may terminate this Agreement, and any subsequent Work Order, if an
individual or corporation or other entily attempts to meet its contractual obligation with
_the County through fraud, misrepresentation or material misstatement.

b) The County may, as a further sanction, terminate or cancel any other contract(s) that
such individual or corporation or other entity has with the County and that such
individual, corperation or ather entity shall be responsible for all direct and indirect costs
associated with such termination or cancellation, including attorney’s fees.

c) The foregoing notwithstanding, any individual, corporation or other entity which attempts -
1o meet its contractual obligations with the County through fraud, misrepresentation or
material misstatement may be debarred from County contracting for up to five () years
in accordance with the County debarment procedures. The Contractor may be subject
to debarment for failure to perform and all other reasons: set forth in Section 10-38 of the
County Code, ‘
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In addition to cancellation or termination as otherwise provided in this Agreement or any
subsequent Work Crder, the County may at any time, in its sole discretion, with or
without cause, terminate this Agreement by writien notice to the Contractor,

¥l
in the event that the County exercises its right to terminate this Agreement or any
subsequent Work Order, the Contractor shall, upon receipt of such notice, unless
otherwise directed by the County:

i. stop work on the dale specified in the notice ("the Effective Termination Date™);

il. take such action as may be necessary for the protection and preservation of the
~County's materials and ‘property;

iii. cancel orders;

iv. assign to the County and deliver to any: !ocat:on designated by the County any non-
cancelable orders for Deliverables that are not capable of use except in the
performance of this Agreement and has been speclflcaiiy developed for the sole
purpose of this Agreement and not incorporated in the Services;

v. take no action which will increase the amounts payable by the Coimty under this
Agreement; and

In the event that the County exercises ifs right o ferminate this Agreement or any

‘subsequent Work Order, the Contractor wili be compensated as stated in the payment

Articles herein for the: . . . : N

. portion of the Serwces comp[eted in accordance with the applicable Work Order
up to the Effective Termmatlcn Date and

ii.  neon-cancelable Dehverables that are not cépabie of use excepl in the
performance of the applicable Work Order and has been specifically developed
for the sole purpose of the appl[cabie Wcrk Order, but not incorporated in the
Services,

All compensation pursuant fo this Article are subject to audit.

!
A

ARTICLE 24. EVENT OF DEFAULT

a)

An Event of Default shall mean a breach of this Agreement or any subsequent Work
Order by the Confractor. Without limiting the generality of the foregolng, and in addition
to those instances referred to herein as a breach, an Event of Default shall Include the
following:

i. the Confractor has not delivered _Deiiverab!es ofi a timely basis;

ii. the Contractor has refused or failed to supply enocugh. properly skilled staff
personnel;

ii. the Contractor has failed to make prompt payment to subcontractors or suppliers for
any Services; . _
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iv. the Contractor has become insolvent {other than as interdicted by the bankruptcy
laws), or has assigned the proceeds received for the benefit of the Confractor's
creditors,. or the Contrgttor has taken advantage of any :nsolvency statute or
debtorfcreditor law or if the Contractors affairs have been put in the hands of a
receiver, )

v. the Contracior has failed to obtain the approval of the County where required by this
Agresment;

vi. the Contractor has failed to provide "adequafe assurances" as required under
subsection b below; :

vil. the Contractor has failed in the representation of any warranties stated herein.

b} When, in the opinion of the County, reasonable grounds for uncertainty exist with
respect to the Contractor's abifity to perform the Services or any portion thereof, the
County may request that the Contractor, within the timeframe set forth in the County's
request, prowde adequate assurances {o the County, in writing, of the Contraclor's ability
to perform in accordance with the terms of this Agreement or any subsequent Work
Order. Untlt the County receives such assurances, the County may request an
adjustment to the compensation received by the Contractor for portions of the Services
which the Contractor has not performed. In the event that the Gontractor fails to provide
to the County the requasted assurances, waihm the prescribed timeframe, the County

- may: SRR TR IS

i, treat such fallure as 4 repudlat;on of’ thls Agreement or any subseguent Work
Order; and

li. resort to any remedy for breach provided herein or at law, including but not limited
to, taking over the performance of the Services or any part thereof either by itself or
through others.

o)] I the event the County shall terminate this Agreement or any subsequent Work Order
for default, the County or its designated representatives may immediately take
possession of all applicable equipment, materials, products, documentation, reports and
data.’

ARTICLE 25. NOTICE OF DEFAULT - OPPORTUNITY TO CURE

If an Event of Default oceurs in the determination of the County, the County may so notify the
Contractor ("Default Notice™), specifying the basis for such default, and advising the Contractor
that such default must be cured immediately or this Agreement and/or any subsequent Work
Qrder with the Counfy may be terminated. Notwithstanding, the County may, in its soie
discretion, allow the Contractor to rectify the default to the County's reasonable satisfaction
within a thirty (30) day period. The County may grant an additional period of such duration as
the County shall deem appropriate without waiver of any of the County’s rights hereunder, so
fong as the Contractor has commenced curing such default and is effectuating a cure with
diligence and continuity during such thirty (30) day period or any other period which the County
prescribes. The default notice shall specify the date the Contractor shall discontinue the
Services upon the Termination Date. -
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ARTICLE 26. REMEDIES IN THE EVENT OF DEFAULT

If an Event of Default.occurs, the Contractor shall be liable for all damages resulting from the
default, including but not limited to:

a)

b}

C}

lost revenues;
the difference between the cost assoclated with procuring Setvices hereunder and the

amount actually expended- by the County for re»procurement of Services, including
procurement and admmastrahve costs; and -

such other direct damages.

The Confractor shall also remain liable for any fiabilities and claims related to the Contractor's
defauit. The County may also bring any suit or proceeding for specific performance or for an
injunction.

ARTICLE 27, PATENT AND COPYRIGHT INDEMNIFICATION o

a)

b)

d)

The Contractor shall not infringe on any copyrights, frademarks, service marks, trade -

secrets, patent rights, other intellectual property nghts or any other third party proprietary
rights in the performance of the Work.

The Contractor warrants that all Deliverables furnished hereunder, including but not
limited {o: equipment, programs, documentafion, software, analyses, applications,
methods, ways, ‘processes, and the like, do not infringe upon or viclate any copyrights,
trademarks service marks, trade secrets, patent rights, other intellectual property rights
or any other third party proprietary nghts

The Contractor shall be liable. and responsnblé fsr any and a!t cfaams made against the
County for infringement of patents, copyrights! sérvice marks, trade secrets or any other
third party proprietary rights,"by the use or supplying of any programs, documentation,
software, analyses, applications, methods, ways, processes, and the like, in the course
of performance or completion of, or in any way connected with, the Work, or the
County's continued use of the Deliverables furnished hereunder.  Accordingly, the
Contractor at its own expense, including the payment of attorney's fees, shall indemnify,

and hold harmless the County and defend any action brought against the County with,

respect to any claim, demand, cause of action, debt, or liability.

in the event any Deliverable or anything provided to the County hereunder, or portion
thereof is held to constifute an infringement and its' use is or may be enjoined, the
Contractor shall have the obligation to, at the County's option to (i) modify, or require that
the applicable -subcontractor or supplier modify, the alleged infringing item{s) at its own
expense, without Impairing in any respect the functionaiity or performance of the item(s),
or (if) procure for the County, at the Contractor's expense, the rights provided under this
Agreement to use the item(s). ,

The Contractor shalt be so!e!y responsibie for determining and informing the County
whether a prospective supplier or subcontractor is a party to any litigation involving
patent or copyright infringement, service mark, trademark, violation, or proprietary rights
claims or is subject to any injunction which may prohibit it from prowd;ng any Deliverable
hereunder. The Contractor shall enter. ipto, agreements with all suppliers and
subcontractors at the Contragtor's own risk. The’ Qounty may reject any Deliverable that
it belleves to be the subject.of any such I:tlgateon of injunction, or if, in the Counly's
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b}

c)

MIAMI-DADE COUNTY, FLORIDA 7 RFQ NO. 869d

judgment, use thereof would defay the Work or be unlawful,

All Developed Works and othar materials, data, transactions of all forms, financial
information, documentation, inventions, designs and methods obtained from the County

in connection with the Services performed under this Agreement, made or developed by

the Contractor or its subcontractors in the course of the performance of such Services,
or the results of such Services, or which the County holds the proprietary rights,
constitute Confidential Information and may not, without the prior written consent of the
County, be used by the Contractor or its employees, agents, subcontractors or suppliers
for any purpose other than for the benefit of the County, uniess required by law. In
addition to the foregoing, all County employee information and County financial
information shall be considered Confidential Information and shall be subject to all the
requirements stated herem Neither the' Contractor nor s employees, agents,
subcontractors or suppliers may sell, transfer, -publish, disclose, display, license or
otherwise make available to others any part of such Confidential Information without the
prior written consent of the County. Additionally, the Contractor expressly agrees to be
bound by and to defend, indemnify and hold harmless the County, and their officers and

“employees from the breach of any federal, state or local faw in regard to the privacy of

individuals.

The Contractor shall advise each of its employees, agents, subcontractors and suppliers
who may be exposed fo such Confidential Information of thelr obligation to keep such
information confidential and shall promptly advise the County in writing'if it learns of any
unauthorized use or disclosure of the Confidential Information by any of its employees or
agents, or subcontractor's or suppliet's employees, present or former. In addition, the
Contractor agrees to cooperate fully and provide any assistance necessary to ensure the
confidentiality of the Confidential Informaticn, :

Itis understood and agreed that in the event of a breach of this Arficle-damages may not
be an adeguate remedy and the County shall be entitled to injunctive relief to restrain
any such breach or threatened breach. Unless otherwise requested by the County,
upon the completion of the Services performed hereunder, the Confractor shall
immediately tumn over to the County all such Confidential Information existing in tangible
form, and no copies thereof shall be retalned E)y the Contractor or its employees, agents,

subcontractors or suppliers without the prior wntten consent of the County. A certificate
evidencing compliance with this provision and -signed by an officer of the Contractor shali
accompany stich materials. :

ARTICLE 29. PROPRIETARY INFORMATION

As a political subdivision of the State of Florida, Miami-Dade County is subject {0 the
stipulations of Fiorida's Public Records Law. o :

The Contractor acknowledges that all computer software in the County's possession may
constitute or contain information or materials which.the County has agreed to protect as
proprietary information from disclosure or unauthorized use and may also constitute or contain
information or matetials which the County has developed at its own expense, the disclosure of
which could harm the County's proprietary interest therein.

Page 16 Rev. 9/5/13
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Durmg the term of the contract, the Confractor W[H not use directly or indirectly for itself aor for
others, or publish or disclose to any third parly, or remove from the County's property, any
computer programs, data compilations, or other software which the County has developed, has
used or is using, is holding for use, or which are otherwise in the possession of the County
(hereinafter "“Computer Software”). All third-party license agreements must also be honored by
the contractors and their employees, except as authorized by the County and, if the Computer -
Software has been leased or purchased by the County, ali hired party license agreements must
also be honored by the contractors’ employees with the approval of the lessor or Confractors
thereof. This includes mainframe, minis, telecommunications, personal computere and any and
all information techhology software. #

The Contractor will report to the County any information discovered or which is disclosed to the
Contractor which may relate fo the improper use, publication, disclosure or removal from the
County's property of any information fechnology software and hardware and will take such steps -
as are within the Contractor's authority o prevent improper use, disclosure or removal.

ARTICLE 30. PROPRIETARY RIGHTS

a) The Contractor hereby acknowledges and agrees that the County refains all rights, title
and interests in and to all materials, data, documentation and copies thereof furnished by
the County to the Contractor/hereunder or furnlshed by the Contractor to the County
and/or created by the Contractor for delwery to the County, even If unfinished or in
process, as a result of the Services the Contractor performs in connection with this
Agreement, including all copyright and other proprietary righis therein, which the
Contractor as well as its employees, agents, subcontractors and suppliers may use only

- in connection with the performance of Services under this Agreement. The Contractor
shall not, without the prior written consent of the County, use such documentation on any
other project in which the Contractor or its employees, agenis, subcontractors or
suppliers are or may become engaged. Submission or distribution by the Contractor to
meet official regulatory requirements or for other purposes in connection with the
performance of Services under this Agreement shall not be construed as publication in -
derogation of the County's copyrights or other proprietary rights.

b) All rights, title and interest in and fo certain inventions, ideas, ‘designs and methods,
specifications and other documentation related thereto developed by the Contractor and
its subcontractors specifically for the County, hereinafter referred to as "Developed
Works" shail become the property of the County.

c) Accordingly, neither the Contraclor nor its employees, agents, subcontractors or
suppliers-shall have any proprietary interest in such Developed Works. The Developed
Works may not be utilized, reproduced or distributed by or on behalf of the Contractor, or
any employee, agent, subcontractor or suppfier thereof, without the prior written consent
of the County, except as requ&red for the Contractors performance hereunder.

d} Except as otherwise provided in subsectlons a, b, and ¢ above, or elsewhere herein, the
Contractor and is subconiractors and suppliers hereunder shall retain all proprietary
rights in and to all Licensed Software provided hereunder, that have not been
customized to satisfy the performance criterla set forth in the Scope of Services.
Notwithstanding the foregoing, the Contractor hereby grants, and shall require that its
subcontractors and suppliers grant, if the Counly so desires, a perpelual, irrevocable
and unrestricted right and license to use, duplicate, disclose and/or pprmrt any other
person(s) or entity(ies) to use all such Licensed Software and the associated
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specifications, technical data and other Documentation for the operations of the County
or entities controlling, controlled by, under common control with, or affiliated with the
County, or organizations which may hereafter be formed by or become affiliated with the
County. Such license specifically includes, but Is not limited to, the right of the County to
use andfor disclose, in whole or in-part, the technical documentation and Licensed
Software, including source code provided hereunder, to any person or entity outside the

County for such person's or entity's use in furnishing any and/or all of the Deliverables-

provided hereunder exclusively for the County or.entifies controlling, controlled by, under
comimon control with, or affiliated with-the County, .or organizations which may hereafter
be formed by or become affiliated with the County. No such License Software,
specif‘ ications, data, documentation or related information shall be deemed o have been

given in confidence and any s’tatement or legend to the contrary shall be void and of no

effect.
ARTICLE 31. VENDOR REG!STRAT!ONICONFLICT OF INTEREST o
a) Vendor Registration

The Contractor shall be a registered vendor thh the County —
Procurement Management Division, for the duration of this Agreement.

Internal Services Department,
In becoming a

Registered Vendor with Miami-Dade County, the Contractor confinms its knowledge -of and
commitment to comply with the following:

1.

2

4,

8.

10.

.

12,

Miaml-Dade County Ownership Disclosure Affidavit
{Section 2-8,1 of the County Code)

13,

Environmentally Acgeptable Packaging
(Rosoluffort R-738-92)

Miami-Dade County Employment Disclosure Affidavit ~ 14, W9 and 8109 Forms
(Sechion 2.8-1{d)(2) of the Ceunly Code) - - {as required by the Infernal Revenue Service)
Miami-Dade Employment Drug-free Workpface " 15, FEIN Number or Social Security Number
Certification "% I obder o estzblish a file, the Contraclor's Federal
(Seclion 2-8.1,2(b) of the County Code)- o Employer  |dentification Number (FEIN) must be
Ce . provided. If no FEIN exists, the Social Securlty Number
Miami-Dade Disability and Nondiscrimination Affidavit * of the owner or individual must be provided, This
{Secfion 2-8.1.5 of the County Code) * number bscomes Confractors "County Vendor
Number. To comply with Section 119.071(5) of the
Miami-Bade County Debarment Disclosure Aﬁ" dawt Florida Statules relafing to the collection of an
{Saction 10,38 of the County Code} individual’s Social Security Number, be aware that the
County reguests the Social Security Number for the
fiami-Dade Couniy Vendor Obligation to Counly following purposes:
Affidavit * Identification of Individual account records
{Beotion 2-8.1 of the County Code) * Tamake payments to individua¥/Cantractor for
; " gonds and services provided fo Miami-Dade
Miami-Dade Counly Code of Business Ethics Affidayit Couply B
{Secifor 2-8.7(0) and 2-11ib)(1) of the County Code fiirough » Taxreporting purposes '
{6) and {9} of the County Code and S@Cﬂﬂﬁ 211.1{c) of the = To provide a unique identifier in the vendor
Counly Code) database that may be used for searching and
S . N sorting deparimental records
Mrami-Dade County Family Leave Affidavit .
{Article V of Chapter 11 of the Counly Code) 16. Office of the Inspector General
{Section 2-1076 cf the County Code}
Miami-Dade County Living Wage Affidavit
{Section 2-8.9 of the County Code) 17. Smail Business Enterprises
The County endeavors to obfain the participation of all
HMiami-Dade County Domestic Leave and Reporting small business enterprises pursuant fo Seclions 2-8.2,
Afidavit '2-8.2.3 and 2-8.2.4 of the County Code and Title 48 of
(Article 8, Sacfion 11A-60 114-67 of the County Code) {he Code of Federal Reguiations.
Subconfracting Practices Antlirust Laws

{Ordinance 57-35)

Subeontractor /Supplier Listing
{Section 2-8.8 of the Counly Code)

Page 18
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b) Conflict of Interest

Section 2-11.1(d) of Miami-Dade Counly Code requires that any County employee or any
member of the employee’s immediate family who has a controling financial interest, direct or
indirect, with Miami-Dade County or any person or agency acling for Miami-Dade County,
competing or applying for a contract, must first request a conflict of interest opinion from the
County's Ethics Commission prior to their or their immediate family member’s entering into any
contract or transacting any business through a firm, corporation, parthership or business entity
in which the employee or any member of the employee’s immediate family has a controlling
financial interest, direct or indirect, with Miami-Dade County or any person or agency acting for
Miami-Dade County. Any such contract or business engagement entered in violation of this
subsection, as amended, shalt be rendered voidable. For additional information, please contact
the Ethics Commission hotline at (305) 579-2593,

ARTICLE 32, INSPECTOR GENERAL REVIEWS

Independent Private Secfor inspector General Reviews

Pursuant {o Miami-Dade County Administrafive Order 3-20, the County has the right fo retain
the services of an Independent Private Sector Inspector General (herelnafter "IPSIG"),
whenever the County deems it appropriate to do so. Upon written notice from the County, the
Contractor shall make avallable to the IPSIG retained by the County, all requested records and
documentation pertaining to this Agreement for inspection and reproduction. The County shall
be responsible for the payment of these IPSIG services, and under no circumstance shall the
Contractor's prices and any changes thereto approved by the County, be inclusive of any
charges relating to these IPSIG services. The terms of this provision apply to the Confractor, its
officers, agents, employees, subcontractors and assignees. Nothing contained in this provision
shall impair any independent right of the County fo conduct an audit or investigate the
. operations, aclivitles and performance of the Confractor In conhection with this Agreement.
"The terms of this Article shall not impose any liability on the County by the Contractor or any
third party.

Miami-Dade Gounty Inspector General Review

According to Section 2-1076 of the Code of Miami-Dade County, Miami-Dade County has
established the Office of the Inspecior General which may, on a random basis, perform audits
on ail County contracts, throughout the duration of said contracts, except as otherwise provided
below. The cost of the audit for this ‘Contract shall bé onie:quarter (1/4) of one (1) percent of the
total contract amount which cost shalf be Included in the total contract amount. The audit cost
will be deducted by the County from progress payments to the Confractor. The audit cost shall
also be included in all change orders and all contract renewals and extensions.

Exception: The above application of one quarter (1/4) of one percent fee assessment shall not

apply to the following contracts: (@) IPSIG contracts; (b} contracts for legal services; (¢)

coniracts for financial advisory services; {(d) auditing conlracts; (e) facility rentals and lease

agreements; {f) concessions and other rental agreements, {g) insurance coniracts; (h) revenue-

generating contracts; (I) contracts where an IPSIG is asssgned at the time the contract is

approved by the Commission; () professional service. agreements under $1,006; (k)

management agreements; (I) smalt purchase orders as defined in Miami-Dade County

Administrative Order 3-38; (m) federal, state and local government-funded grants; and (n)

interlocal agreements. Notwithstanding the foregoing, the Miami-Dade County Board of -
County Commissioners may authorize the inciusion of the fee assessment of one quarter
{1/4} of one percent in any exempted coniract at the time of award.

Nothing contained above shall in any way limit the powers of the Inspector General to perform
audits on ali County contracts including, but not limited to, those contracts specifically exempted
Page 19 . Rev. /613
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above. The Miami-Dade County Inspector General is authorized and empowered 0 review
past, present and proposed County and Public Health Trust contracts, transactions, accounts,
records and programs. In addition, the Inspector General has the power to subpoena
witnesses, administer caths, require the production of records and monitor existing projects and
programs.  Monitoring of an existing project or program may include a report concemning
.whether the project is on time, within budget and in conformance with plans, specifications and
applicable law. The Inspecior General is empowered .to analyze the necessity of and
~ reasonableness of proposed change orders to the Contract. The Inspector General is

empowered fo retain the services of independent private sector inspectors general (IPSIG) to
audit, investigate, monifor, oversee, inspect and review operations, activities, performance and
procurement process, including but not limited to project design, specifications, proposal
submiltals, acfivities of the Contractor, its officers, agents and employees, lobbyists, County
staff and elected officials to ensure compliance with contract specifications and to detect fraud
and corruption.

Upon written notice to the Contractor from the Inspector General or IPSIG retained by the
Inspector General, the Contractor shall make all requested records and documents available to
the Inspector General or IPSIG for inspection and copying. The Inspector General and IPSIG
shall have the right to inspect and copy all documents and records in the Coniractor's
possession, custody or control which, in the Inspector General's or IPSIG's sole judgment,
pertain to performance of the contradt, mciudmg, but riot fimited to original estimate files, change
order estimate files, worksheets, proposals and agreements form and which successful and
unsuccessful subcontractors and suppliers, all project-related correspondence, memoranda,
instructions, financial documents, construction documents, proposal and confract documents,
bagk-charge documents, all documents -and records which involve cash; trade or volume
discounts, insurance proceeds, rebates, or dividends received, payroll and personnel records,
and supporting documentation for the aforesaid documents and records.

ARTICLE 33, LOCAL, STATE, AND FEDERAL ‘COMPLIANCE REQU!REME'I:E'TS

Contractor agrees to comply, subject to applicable professional standards, with the provisions
of any and all applicable Federal, State and the County orders, statutes, ordinances, rules and
regulations which may pertain 10 the Services required under this Agreement and/or any
subsequent Work Order, including, but not !:mited 1o

a} Equal Employment Oppartunity (EEO), in compliance with Execufive Order 11246 as
amended and applicable to this Contract.

b) Miami-Dade County Florida, Department of Small Business Development Participation
Provisions, as applicable to this Contract.

c) Environmental Protection Ageﬁcy (EPA}, as appfibabfe to this Contract.

d) Miami-Dade County Code, Chapter 11A, Article 3. All contractors and subcontractors
performing work in connection with this Contract shall provide equal opportunity for
employment without regard to race, -religion, color, age, sex, national origin; sexual
preference, disability or marital status, The aforesald provision shall include, but not be
limited to, the following: employment, upgrading, demotion or fransfer, recruitment
advertising; fayoff or termination; rates of pay or other forms of compensation; and
selection for training, including apprenticeship. The Contractor agrees to post in a
conspicuous place available for employess and applicants for employmeht, such notices
as may be required by the Dade .County Fair Housing and Employment Commission, or
other authority having jurisdiction over the work setting forth the provisions of the
nondiscrimination law.
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e) "Gonflicts of Interest” Section 2-11 of the County Code, and Ordinance 01-199.

) Miami-Dade County Code Section 10-38 “Debarment”,

a) Miami-Dade County Ordinance 99-5, 'codiﬁe_d ét 11A-60 et. seq. of Miami-Dade Code
pertaining to complying with the County's Domestic. Leave Ordinance.

h) Miami-Dade Counfy Ordinance 99-152, proliibiiirig the presentation, maintenance, or
prosecution of false or fraudulent claims against Miami-Dade County.

The Contractor shall hold all licenses and/or certifications, oblain and pay for all permits and/or

inspections, and comply with all laws, ordinances, regulations and building code requirements
applicable io the work required herein. Damages, penalties, andfor fines imposed on the
County or Contractor for failure to obtain and maintain required licenses, cerlifications, permits
and/or inspections shall be borne by the Contractor. The Pro;ect Manager-shall verify the
certification(s), license(s), permit(s), etc. for the Contractor prior to authorizing work and as
needed.

Notwithstanding any other provision of this Agreement, Contractor shall not be required
pursuant fo this Agreement to take any action or abstain from taking any action if such action or
absiention would, in the good faith determination of the Contractor, constitute a violation of any
law or regulation to which Contractor Is subject, including but not limited to laws and regulations
requiring that Contractor conduct its operations in a safe and sound manner.

ARTICLE 34. NONDISCRIMINATION

During the performance of this Contract Contractor agrees fo not discriminate against any
employee or applicant for empEoyment because of face; religion, color, sex, handicap, marital
status, age or national origin, and will take affirmative action to ensure that they are afforded
equal -employment opporiunities without discrimination.  Such action shall be iaken with
reference to, but not limited to: recruitment, employment, termination, rates of pay or other
forms of compensation, and selection for training or retraining, including apprenticeship and on
the job training.

By entering into this Contract, the Contractor attests that it is not in viclation of the Americans
with Disabilities Act of 1990 (and related Acts) or Miami-Dade County Resolution No. R-385-95.
If the Contractor or any owner, subsidiary or other firm affiliated with or related'to the Contractor
is found by the responsible enforcement agency or the County o be in violation of the Act or the
Resolution, such violation shall render this Contract void. This Contract shall be void if the
Contractor submits a false affidavit pursuant to this Resolution or the Contractor violates the Act
or the Resolution during the term of this Contract, even if the Contractor was not in viclation at
the time It submitted its affldavit.

ARTICLE 35. CONFLICT OF INTEREST

The Contractor represents that;

a) No officer, director, employee; ageni, or othei consultant of the County or a member of
the immediate family or housshold of the afofesaid has directly or indirectly received or
been promlsed any form of benefit, payment or compensation, whether tangible or
intangible, in connection with the award of this Agreement.

b} There are no undisclosed persons or entities interested with.the Contractor in this
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d)

&)

Agreement. This Agreement is entered into by the Contractor without any connection
with any other entity or persen making & proposal for the same purpose, and without
collusion, fraud or conflict of interest. No elected or appointed officer or official, director,
employee, agent or other consuitant of the County, or .of the State of Florida (mcludmg
elected and appointed members of the legislative and executive branches of
government), or a member of the immediate family or household of any of the aforesaid:

i) is interested on behaif of or through the Contractor directly or indirectly in any
manner whatsoever in the execution or the performance of this Agreement, or in the
services, supplies or work, to which this Agreement relates or in any portion of the
revenues; or

i) is an employee, agent, adf\fisor, or coﬁzs;.l_lianf't.o the Cantractor or to the best of the
Contractor's knowledge any subcontractor or supplier to the Contractor

Neither the Contractor nor any officer, director, employee, agency, parent, subsidiary, or
affiliate of the Contractor shall have an interest which is in conflict with the Contractor's
faithful performance of its obligation under this Agreement; provided that the County, in
its sole discretion, may consent in writing to such a relationship, provided the Contractor
provides the County with a written notice, in advance, which identifies all the individuals
and entities involved and sets forth in detail the nature of the reiationshlp and why it is in
the County's best interest to consent to.such relationship. !

The provisions of this Article are supplementai to, not in lieu of, all applicable laws with
respect to conflict of interest.  In the event there is a difference between the standards
applicabie under this Agreement and those provided by statute, the stricter standard
shall apply.

in the event Contractor has no prior knowledge of a conflict. of interest as set forth above
and acquires information which- may indicate that there may be an actual or apparent
violation of any of the above, Contractor shall promptly bring such information to the
attention of the County's Project Manager. Contractor shall thereafter cooperate with the
County's review and investigation of such information, and comply with the instructions
Contractor recelves from the Project Manager in regard to remedying the situation.

L

ARTICLE 36. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION

Under no circumstances shall the Contractor without the express written consent of the County:

a)

b)

Issue or permit to be issued any press release, advertisement or literature of any kingd
which refers to the County, or the Work being performed hereunder, unless the
Contractor first obtains the written approval of the County. Such approval may be
withheld if for any reason the Counly believes that the publication of such information
would be harmful to the public Interest or is in any way undesirable; and

Communicate in any way with any contractor, department, board, agency, commission
or other organization or any person whether governmental or private in connection with
the Services to be performed hereunder except upon prior written approval and
instruction of the County; and

" Except as may be reqi:ired by law, the Contractor and its employees, agents,

subcontractors and suppliers will not represent, directly or indirecily, that any product or
service provided by the Contractor or such parties has been approved or endorsed by
the County.
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ARTICLE 37. BANKRUPTCY

The County reserves the right to terminate this contradt, if, during the term of any contract the
Contractor has with the County, the Contractor becomes involved as a debtor in a bankruptcy
proceeding, or becomes involved in a reorganization, dissolution, or liguidation proceedlng, or if
a trustee or recelver is appointed over all or a substantial portion of the *property of the
Contractor under federal bankruptey law or any state insolvency law.

ARTICLE 38. GOVERNING LAW

This Contract, Including appendices, and all mafters relating to this Contract (whether in
contract, statute, tort (such as negligence), or otherwise) shall be governed by, and construed in
accordance with, the laws of the State of Florlda Venue shali be Miami-Dade County.

ARTICLE 39. COUNTY USER ACCESS PROGRAM {UAP)

a) User Access Fee

Pursuant to Section 2-8.10 of the Miami-Dade County Code, this Confract is subject to a user

access fee under the County User Access Frogram {(UAF} in the amount of two percent (2%).
All sales resulting from this Contract, or any contract resulting from the solicitation referenced on
the first page of this Contract, and the utilization of the County Contract price and the terms and
conditions identified herein, are subject to the two percent (2%) UAP. This fee applies fo all
Contract usage whether by County Departments or by any other governmental quasi-
governmental or not-for-profit entlty : .f,
The Confractor providing goods or services under this Contract shall invoice the Contract price
and shall accept as payment thereof the Contract price less the 2% UAP as full and complete
payment for the goods and/or services specified on the invoice. The County shall retain the 2%
UAP for use by the County to help defray the cost of the procurement program. Contractor
participation in this invoice reduction portion of the UAP is mandatory.

b} Joint Purchase

Only those entities that have been approved by the County for participation in the County’s Joint
Purchase and Entity Revenue Sharing Agreement are eligible to- utilize or receive County
Coniract pricing and terms and conditions. The County will provide to approved entities a UAP
Participant Validation Number. The Contractor must: obtain the participation number from the
entity prior to filling any order placed pursuant to this Section. Contractor participation in this

-joint purchase portion of the UAP, however, is voluntary. The Contractor shall notify the ordering

entity, in writing, within three (3) business days of receipt of an order, of a decision to decline
the order.

For all ordering entities located outside the geographical boundaries of Miami-Dade County, the
Contractor shall be entitled to ship goods on an “FOB Destination, Prepaid and Charged Back”
basis. This allowance shall only be made when expressly authorized by a representat:ve of the
erdering entity prior to shipping the goods ,

The County shall have no liability to the Contraétor for the c:osf of any purchase made by an

ordering entity under the UAP and shall not be deemed to be a party thereto. All orders shall be
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placed &irectly by the ordering entity with the Contractor and shall be paid by the ordering entity
less the 2% UAP. . . L

c) Contractor Compliance

If a Contractor fails to comply with this Article, that Contractor may be considered In default by
the County in accordance with Arlicle 24 of this Contract,

ARTICLE 40. FIRST SOURCE HIRING REFERRAL PROGRAM

Pursuant to Section 2-2113 of the Code of Miami-Dade County, for all contracts for goods and
services, the Contractor, prior 1o hiring to fill each vacancy arising under a County confract shall
(1) first notify the South Florida Workforce Investment Board (“SFWIB”), the designated Referral
Agency, of the vacancy and list the vacancy with SFWIB according to the Code, and (2) make
good faith efforts as defermined by the County to fill @ minimum of fifty percent (50%) of its
employment needs under tha County contract through the SFWIB. If no suitable candidates can
be employed after a Referral Period. of three to five days, the Contractor is free to fill its
vacancies from other sources. Contractor will be required to provide quarterly reports to the
SFWIB indicating the name and number of employees hired in the previous guarter, or why
referred candidates were rejected. Sanctions for non-compliance shali include, but not be
limited to: (i) suspension of contract until Contractor performs obligations, if appropriate; (i)
default and/or termination; and (i) payment of $1,500/employee, or the value of the wages that
would have been earned given the rioncompliance, whichever is Jess. Registration procedures
and additional information  "regarding . ‘the ~ FSHRP are  avallable at
hitps:/fiapps.southfloridaworkforce.com/firstsource/. .

ARTICLE 41, PUBLIC RECORDS AND CONTRACTS FOR SERVICES PERFORMED
ON BEHALF OF A PUBLIC AGENCY

The Contractor shall comply with the state of FL Public Records Law, . 119.0701, F.S,,
specifically to: (1) keep and maintain public records that ordinarily and necessarily would
be required by the public agency in order to perform the service; (2) provlde:'f'he public
with access to public records on the same terms and conditions that the public agency
would provide the records and at a cost that does not exceed the tost provided in
Chapter 119, F.S., or as otherwise provided by law; (3) ensure that public records that
are exempt or confidential and exempt from public records disclosure requirements are
not disclosed except as authorized. by law; and (4) meet all requirements for retaining
public records and transfer, at no cost, to the public agency all public records in
possession of the Contractor upon termination of the confract and destroy any duplicate
public records that are exempt or confidential and exempt from public records disclosure
requirements. All records stored electronically must be provided to the public agency in a
format that is compatible with the information technology systems of the public agency. #
the Contractor does not comply with a public records request, the public agency shall
enforce contract provisions in accordance with the contract.

'ARTICLE 41. SURVIVAL

The parties acknowledge that any of the obiigations in this Agreement will survive the term,
termination and cancellation hereof, “Accordingly, the respective obligations of the Contractor
and the County under this Agreement, which by nature would continue beyond the termination,
canceliation or expiration thereof, shall survive terminafion, cancellation or expiration hetreof,
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© IN WITNESS WHEREOF, the parfies have execiuied this Agreement effective as of the Gontract
date hereln above set forth.

Comtactr . Miemi-Dade County

 Name: JTeqanele fodria des Name: Garlos A, €
‘Title: __Yesident _ Title: Mayor

Date: ___ 4 Ju ! 1% - Date:
Attest: M Aftest: -
. Cordrate Secretary/Notary Public Clerk of the Board .

Corporate Seal/Notary Sea © . Approved as toform

. T ... andiegal sufficlency

Assistant County Attorney
Commission # EE 185610 C
_ Bnadedhrulial a. .
: .
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Appendix A

Scope of Services

1. Backaround

Known as the "Cruise Capital of the World,” PortMiami-is the world's busiest cruise porf and home
to many of the world’s most distinguished cruise lines. Approximately 4 miillion cruise passengers
travel through the Port annually. PortMiami's world class terminals and faciliies are among the
most modern in the cruise indusiry and provide for quick and easy passenger processing.
Recently Norwegian Cruise Line ("NCL”) and Royal Caribbean Cruises Ltd. (‘RCCL") expressed
interested in procuring pier check-in services via the County. In January 2009, NCL and the
County entered into a Cruise Terminal Agreement (CTA) via Resolution No. R-1442-08.- This
agreement set forth the terms and conditions under which NCL would home port its vesseis at
Miami. Among its provisions was reference to the County's future offerings ‘of, or access to,
certain additional services for which NCL would pay the County. In April 2012, the Board of
County Commissioners (Board) approved Resolution No. R-285-12, which authorized the
execution of Amendment 1 io the CTA. This Amendment extended the term of the CTA,
increased passenger guarantees, and provided incentives for NCL to homeport its new
Norwegian Gateway year-round in Miami. Among these incentives was the County's commitment
to establish a pool of qualified screening or pier check-in service providers.

The County has established a Pier Check-In Services Pool {Pool} of pre-qualified firms to provide
pier check-in services to interested cruise lines which include, but are not limited to, providing
embarkation and debarkation staff o process passengers, coordination with governmental
agencies, processing of passengers for boarding, .and producing turaround reports and
passenger manifests. Participation in this pooI will be an option to all cruise lines calling at
PortMiami, Each individual cruise line wanting to access the Pool wili need to have separate
Board-approved Access Agreement with the County.

2. Work Order Process

A, Structure of Pogol
The County has established a Pool of contractors to provude these services, Contractors
shall sign an agreement with the County to participate in the Pool. The agreement will be
supplemented, upon project award, by individual Work Orders, for providing the services
to any cruise fines requesting the services. Selection into the Pool does not guarantee
work and does not provide for exclusive rights to provide these services to the County.

At the County's discretion, Contractors may be dropped from the Pool for poor
performance on a Work Order, lack of parficipation, which shall include failure over a
reasonable time to prepose on Work Order Proposal Requests (WOPR), offered through

" the Pool, being in arrears in obligations to the County, and any other reason specified by
County policies and procedures.

B.  Assianment of Cruise Lines '
Membership in the Pool is a prerequnsﬁe for hawng an opportunity to submit proposals
-and obtain work through this. Pool.  After selectlon into the Pool, when a request for
check-in services arises, the County will provide Pool members with information
regarding the selection process and response requirements, to include writien proposals
and polentially oral presentations. Recommendations for competitive awards wilf be
made generally based on quality and/or price. The County reserves the right {o establish
- an alternate, sfreamlined method for assigning cruise lines.

Pier Check-in Service requests will include pofentially any Cruise Line at the Port.

B
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Services through the Pool will be offered to alt cruise lines at the Port. Cruise Lines
requesting the services from the County, will use the Pool, except for cause as approved
by the County. It is a requirement for the respective cruise line to have a Board-
approved Access Agreement with the County, in order to utilize this Pier Check-In
Services Pool.

C. Award
The County reserves the right to enter into negotiations with the recommended Pool

members. If the County and the recommended Pool member cannot negotiate a
_successfu! agreement, the County may terminale said negotiations and begin
negotiations with the next hlghest ranked Pool member. No Pool member shall have
any rights against the County arising from such negot:ailons

"D. Award of Additional Se'rvices
The Counfy reserves the right to award additional services for, and updates fo, a
previously awarded Work Order to the same Pool member that was awarded the original
Work Order,

3.  Requirements and Services to be Provided

The County will issue a Notice-To-Proceed (NTP), for this confract and on a Work Order by
Work Order basis, with the general requirements listed herein, after the Contragtor has met the
following requirements. The Contractor.shall commence work upen issuance of a NTP by the
County

The Contractor shail:

1) Provide embarkation staff at the designated pier at the assigned PortMiami cruise terminal
to process passengers for boarding the awaiting Vessel. Furthermore, upon arrival of a
Vessel, Contractor shall provide disembarkation staff at the terminal to coordinate U.S,
Customs BorContractorfrom the terminal to the transportation areas, Contractor has the
right and obligation to control all personnel engaged. The duties and responsibilities of
Contractor's embarkation and disembarkation staff shall include, without limitation, those
set forth in any future pler check In service agreement

2) Submit proposed embarkation and disembarkation staff levels to the County’s Project
Manager for approval by the County and by approptiate cruise line. The standards of
quality for the operation of the services hereunder, including, but not limited to, efficiency of
operations performed by Contractor conductmg passenger check-in/registration, shall be
consistent with the standards of other pier check-in services providers for passenger cruise
vessels.

3) Provide training & development for manual and/or computer systems checl@-in w:th staff. All
fraining should include, but not be iimited to the following:

. Full familiarization with check-in systems;

. Full famillarization with manual check in procedures;

. General ship terminclogy;

. Immigration procedures & related forms;

L).S. Customs and Border Protection;

Security Procedures;

. Agent Responsibilities;

. Corporate Overview,

Policies and Procedures;

Uniform Code; and :

. Customer Service and Sens;iawty Traming
2 wo ‘ Rev. 9/5M13
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4) Maintain a good standing relationship between PortMiami, cruise lines, and local authorities
at ali times,

5) Set-up and break down of all debarkiembark equ;pment all branding and or proprietary
equipment, if necessary, including check-in set up for categories of guests, as deemed
appropriate by cruise line. , _ -

6) Issue fo appropriate employees 'performing the services herein, the Transportation Worker
ldentification Credential (TWIC). Said credentials shall be displayed while on duty at all
fimes, and shall be malntained by appropriate personnel.

Note: TWIC is a vital security measure that will ensure individuals who pose a threat, do not
. gain unescorted access 1o secure areas of the nation's maritime transportation system.
TWIC was established by Congress through the Maritime Transportation Security Act
(MTSA) and is administered by the Transportation Security Administration {TSA) and U.S,
Coast Guard. TWICs are tamper-resistant blometric credentials that will be issued to
* workers who require unescorted access to secure areas of ports, Vessels and outer
continental shelf facilities, and all credentialed merchant mariners.

7) Al check-in stations must be manned at peak hours and all times as directed by the cruise-
fine.

8) Coordination of priority boarding in the requested order specified by the cruise line.
8) Coordinate and determine adequate staffing for pler, as designated by the cruise line.

10) Develop a process of clocklng in and out of post to show number of personnel and
personnel hours worked on debarkmg!embarkmg per sailing.

11) Submit a terminal matrix plan of all stafﬁng le_vels and posdions for approval by the cruise
line.

12} Coordinate all disembarkation/embarkation formalities on turnaround day. This includes
. working with the Control Center to send a final manifest for all inbound and out-bound
Passengers.

13) Assist guests with d:sembarkatton wheelcharr assistance, speczal needs, lost and leftover
luggage, damaged luggage, and left behind iuggage

14} Coordinate with Vessels for refreshments thatfare set up in the terminal (supplied by
respective vessel). :

15} Provide facsimile and copy machines on premises for copying passports Visa's or Alien
Regisiration Cards.

16) Communlcate with Vessels and Port Agent prior to saliing time in reference to any late
arrivatl of embarking guests.

17) Submit a tumaround report to the corporate office of Vessel's departurg, on the day of
departure. This report must include all aspects of operutson as deemed appropriate by the
respective cruise line,

3 " Rev. 9/5M13
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Appendix B
Price Schedule

Price shown below is the maximum rates for providing all setvices as sialed in Appendlx A, Scope of Services,
for the term of the contract, including any option or extension pericd. .

Notes:
a)

. 9
e)

g)

Maximum Pier Check-In Rates

Personnel _ Maximum " Maximum
Hourly/Daily Hourly/Daily
~ Rates A Rates B
{Normal Working Days} {Holidays)
1 | Personnel - Meet & Greet, and Check-in $19.98 per hour $29.97 per hour
{maximum hourly rates) :

2 | Pier Supervisor/Manager
(maximum daily rates).

3 | Team Leader/Account Leader . " 587.50 per day $287.50 per day
(maximum daily rates) . )

. $224.82 per day $224.82 per day

The above rates are the maximum amounts (dally or hour]y. as applicable) Contractor may propose In a
Work Order Proposal Request, ‘except as increased by Living Wage pursuant to Article 8 in the
Contract. Rates shall be guaranteed for the initial three year term of the Contract and shall include all
costs necessary to provide the services,

Rates for the option to renew periods, Living Wage increases, and Wark Orders?will be negotaated

The maximum rates include ‘all costs such as, full compensation for labor, and all out-of-pocket

‘expenses, such as travel, per diem, and mlsce!laneous costs and fees, as they will not be reimbursed

separately by the County.

The County will_not pay an overtime rate.

Notwithstanding the maximum rates, compensation shall be based upon the actual number of port
calls. The County makes no guarantees with respect to the actual needs for services. Manning levels
will be determined by sach individual cruise line during the Work Order process requests.
Notwathstandlng the rates in the contract, Work Orders may be awarded on a per passenger basis or
any other pricing structure pursuant to the applicable Work Order for each individual cruise line.

The County reserves the right to negotiate the final terms condltzons and pricing of any Work Orders,
as may be in the best mterest of fhe County
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Appendlx C

SUPPLEMENTAL GENERAL COND!T%ON

Proposers are advised that tbe provisions of Section 2-8.9 of the Code of Miami-Dade
County (also known as the Living Wage Ordinance) will apply fo any contract(s)
awarded pursuant to this solicitation. By submilting a proposal pugsuant to these
specifications, a bidder is hereby agreeing to comply with the provisions of Section 2-
8.9, and to acknowledge awareness of the penalties for non-compliance. A copy of this
Code Section may be obtained from the department issuing the specifications for this

solicitation.

This Supplemental General Condition Is organized with the following sections:

1.

A T o

1. DEFINITIONS . a

A

- rev.7i9/2013

Definitions

Minimum Wages and Posting of Informatlon

Liability for Unpald Wages Liqwdated Damages, Withholding
Payrolls, Records and Reportmg |

Subcontracts

Complaints and Hearings; Contgact, Termination and Debarment

ESs

“Administrative hearing officer’ means a qualified arbitrator appointed by
the County Manager to resolve dlsputes arising from the enforcement of
the Living Wage Ordinance.

-"Appl:cable department’ means the County department(s) usmg the

service contract,

“Complaint’ means any written charge/aliegation presented to the
Compliance Officer alleging a practice prohibited by the Ordinance.

“Compllance offi cer" means. the County Manager or his/her designee to
review compliance with the Living Wage Ordinance and this Administrative
Order.

"Contract” means an agreement for services covered by the Living Wage
Ordinance involving the County or Public Health Trust, or approved by the
County, the Procurement Dlrector or histher designes, or the Public Heaith
Trust. :

E'

Page 1 0of 9
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Appendix C

“Contracting officer” means the Department of Procurement Management
and Public Health Trust staff or any other County personnel responsible

for issuing County service contracts. .

“*County” means thé‘:‘government"bf '_I\t/iiami@ade County or the Public
Health Trust.

"Covered employee” means anyone employed by any service contractor,
as further defined in County Code Section 2-8.9, either full or part time, as
an employee with or without benefits that is providing covered services
pursuant to the service contracior's contract with the County.

e
Covered employer means any and all service contractors and
subcontractors of service contractors providing covered services. Service
contractor is any individual, busingss entity, corporation (whether for profit
or not-for-profit), partnership, fimited liabi!ity company, joint venture, or
similar business that is conducting business in Miami-Dade County or any
immediately adjoining county and meets the following criteria:

. (1)  the service contractor is paid in whole or in part from the County's

general fund, capital projects funds, special revenue funds, or any
other funds either directly. or indirectly, for contracted covered
service whether by comipetitive bid process, informal bids, requests
for proposals, some’ form of sohc;tatlon negofliation, or agreement,
or any other decision to enter into a contract; and

(2) the service contractor and any subcontractor is engaged in the
business fo provide covered services either directly or indirectly for
the benefit of the County; or

(3) the service contractor is a General Aeronautical Service (GASP)
Permitiee or otherwise provides any of the Covered Services
defined herein at any Miami Dade County Aviation Department
facllity including Miami International Airport pursuant to a permit,
lease agreement or otherwise.

Covered services are services purchased by the County that are subject
to the requirements of the Living Wage Ordinance which are one of the
following:

(1)  County Service Contracts - Contracts awarded by the County that
-Invoive a total contract vaiue of over $100,000 per year for the
fo!lowmg semces T

(:) food preparatfon and/or dlstnbut;on
(Y secunty services;

Page 2 ;:)f 9

ngd

150



Dade County, Florida

rev.7/9/2013

Contract No. RFQ869d

(2)

(i)

(iv)
(v)

(vi)
(vil)

Appendix C

routine maintenance services such as custodial, cleaning,
refuse removal, repalr, refinishing and recycling;

clerical or other non-supervisory office work, whether
temporary or permanent;

fransportation and parking services including airport and
seaport services;

printing and reproduction services; and,

landscaping, lawn and/or agricultural services.

Services Provided To Miami-Dade County Aviation Facilities: Any
service that s provided by.a GASP Permittee to a Miami-Dade
County Aviation Department Facility or any other service Contractor
that provides any of the following services to a Miami-Dade County
Aviation Department facility is a covered service without reference
to any contract value.

(@

(i)

(i)

Ramp Service: Guiding aircraft in and out of Airport; aircraft
loading and unloading positions, designated-By the Aviation
Department; placing in posifion and operating passenger,
baggage and cargo loading and unloading devices, as
required for the safe and efficient loading and unicading of
passengers, baggage and cargo to and from aircraft,
performing such loading and unloading; providing aircraft
ufility services, such as air start and cabin air; fusling;
catering; towing aircraft; cleaning of aircraft; delivering cargo,

baggage and mail to and from aircraft to and from locations
at any Miami-Dade County Aviation Department facllity; and
providing such other ramp services ‘approved in writing by
the Awgtlon Department '

Porter Assxstance Semces Handlmg and transportation
through the use of porters, or other means, of baggage and
other articles of the passengers of contracting air carriers or
aircraft operators, upon request of the passenger, in public
access areas of the Airport Terminal Complex. The Living .
Wage shall not apply fo employees performing tip-related
porter assistance services, including curbside gheck-in;

Passenger Services: Preparing such clearance documents
for the baggage and cargo of aircraft passengers, as may be

- required by all governmental agencies; furnishing linguists

for the assistance of foreign-speaking passengers;
passenger information assistance; arranging in-flight meals
for departing aircraft with persons or companies authorized
by the Department to provide such meals; and providing
assistance to handicapped passengers;

Page3of9
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(v}

(vi)

(vii)
(viii)

(ix)

®

Appendix C

Dispatching and Communications Services: Providing
ground to aircraft radio communication service; issuing flight
clearances; sending and recelving standard arrival,
departure and flight plan messages with appropriate
distribution of recelved messages; providing standby radio
flight watch for aircraft in flight; and calculation of fuel loads
and take-off and landing weights for aircraft;

Meteorological Navigation Services: Providing information
based on the analysis and interpretation of weather charts;
planning aircraft flights in accordance with the Iatest
accepled {echniques; providing appropriate prognostic
weather charts; and generally providing information
appropriate for enroute aerial navigation;

Ticket Counter and Operations Space Service: The
operation of ticket counter and airlines’ operations space;
ticket checking, sales and processing; weighing of baggage;
operation of ‘an information, general traffic operations and
communications office for air carriers and aircraft operators
with whom the 'Service Contractor has contracted to supply
such services;,

Janitorial Services;

Delayéd Baggage Services; _

Security Services unless provided by federal government or
pursuant o a federal government contract; and,

Any other type of service that a GASP permittee Is
authorized to perform at any Miami-Dade County Aviation
Department Facility will be considered a covered service,
regardless of whether the service is performed by a GASP
permittee or other service contractor.

K. “Debar” means to exclude a service contractor, its individual officers, its
principal shareholders, its qualifying agent or its affiliated businesses from
County contracting and subcontracting for a specific period of time, not to
exceed five (B) years, pursuant to section 10-38 of the Code of Miami-
Dade County,

L. "Living wage” means the minimum hourly pay rate with o’l’*without health
' benefits as further described in Section 2-8.9 of the Code of Miami-Dade
County and as indexed from year lo year.

rev.7/9/2013
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“Living Wage Commission” means,a fifteen person advisory board
established by the: County Commlss:on for the purpose of reviewing the
offectiveness of the Living Wage Ordinance, reviewing certifications
submitted by covered employers;, reviewing quarterly reports on
complaints filed by employees and :making recommendations to the
County Mayor and Commission.

- “Project manager” means the person assigned under a contract, usually a

department director of the using agency or histher designee, who has
primary responsibility to manage the contract and enforce contract
requirements.

2. MINIMUM WAGES AND POSTING OF INFORMATION

"A

rev.7/9/2013

All covered employees providing covered services shall be paid a living
wage of ho less than $14.01 per hour or $12.23 per hour with qualifying
health benefits, as described in this section and in the Living Wage
Ordinance. When the covered employer seeks to comply with the Living
Wage Ordinance by choosing to pay the wage rate applicable, when also
paying qualifying health benefits, s,uch health benefits shail consist of at
least $1.78 per hour towards the! provision of health care benefits for
employees and their dependents Proof of the provision of such benefits .
must be subniitted to the applicable department to qualify for the wage
rate for employees with health beneﬂts

Pursuant to Section C of County Code Sec’ﬂon 2-8.9, the Living Wage rate
must be annually indexed based on the Consumer Price Index (CP!)
calculated by the U.S. Department of Commerce as applied to the County
of Miami-Dade. _ i

Covered employees shall be paid by company or cashier’s check, not less
than bi-weekly, and without subsequent deduction or rebate on any
account, The covered employer shail pay wage rates in accordance with
federal and all other applicable laws such -as overtime and similar wage
laws. _

Covered employers must post in a visible place on the site where such
contract work is being performed, a notice specifying the (1)
wages/benefits to be paid; (2) the amount of liquidated damages for any
failure to pay such, specified cothbined overall hourdy wage rate and
benefits; and (3) the name and ‘addiess of the responsible official in
Miami-Dade County 16 whom written complaints should be sent. Posting
requirements will not be required where the employer prints the following
statements on the front of the covered employee's paycheck and every six
months thereafter: "You are required by Miami-Dade County law o be

paid at least [insert applicable rate under this Chapter] dollars an hour. If

you are not paid this hourly rate, contact your su pervisor or a lawyer.," All

e
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notices will be printed in English, Spanish and Creole. Any complaints of
underpayment must be filed in writing with the Director of the Department
of Business Development, 175 Northwest First Avenue, 28th Floor, Miami,
FL 33128, (305) 349-5960.

Covered employers must refrain from terminating or otherwise retaliating
against an employee . performing work on the contract even though a
complaint of practices has been filed by the employee or other
investigative or enforcement action. is- be[ng taken regardmg such service
contractor,

3. LIABILITY FOR UNPAID WAGES; PENALTIES; WITHHOLDING

A

rev.7/9/2013

in the event of any underpayment of required wage rates, the contractor
may be liable to the underpaid employee for the amount of such
underpayment within thlrty {30) days of the findings of violation. Covered
employers found to be in violation of the requirements of Section 2-8.9
may also be required to pay liquidated damages of up to $500 to the
County for each employee of the covered employer who performs any
portion of the confract work for each week, or portion thereof, that is paid
less than the specified applicable living wage rate. Request for appeals of
violations must be filed in writing with the compliance officer within ten (10)

- days of receipt of the violation.

Any wages not collected by underpazd employees shall be remitted, by the
employer responsible for paying the, ,wage debt, to the Department of
Business Deve}opment (DBD) .for: deposﬁozy into the DBD Trust Fund.

Proceeds from the “Trust Fund® shaEi be held for one (1) year and if not
claimed by the underpaid employee, shall be transferred to the State of
Florida. :

. The County may withhold from a service contractor any moneys payable _

on account of work performed tnder the contract, such sums as may be
determined to be necessary to satisfy. any liabilities for unpaid wages and
penalties as provided herein. In order to preserve the rights of the affected
workers under Section 2-8.9, the project manager may withhold or cause
to be withheld from the service contractor under this agreement so much
of the accrued payments or advances as may be considered necessary to
pay employees of the covered employer the full amount of wages required
by the contract. In the event of failure to pay any covered employee,
employed or working on the project, all or part of the wages required by
the contract, the project manager may, after written notice to the service
contractor, take such aclion as may be necessary to cause the
suspension of any further payment, until such violations have ceased. The
withheld monies shall be remitted to the covered employee only in
accordance with the provisions of :Section 6, "Complaints and Hearings;
Contract Termtnatlon and Debarment"

Page Gof9
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In addition o the payment of penaities and backwages, repeat offenders
may be debarred from doing business with the County for a’period of up to
five years and/for have their contracts terminated.

4, PAYROLL; RECORDS; REPORTING

A

rev.7/%/2013

Each covered employer shall maintain payrolls for all covered employees
and records relating thereto and shall preserve them for a period of three
(3) years. The records shall contain: the name and address of each

-covered employee, the job title and classification, the number of hours

worked each day, the gross wages earned and deductions made; annual
wages paid; a copy of the social security returns and evidence of payment
thereof; if applicable, a . record of heaith benefit payments including
contributions to approved plans; ‘and’ any other data or information the
Living Wage Commission or compliance officer should require from time to
time.

The service contractor shall' provide a certificate to the applicable
department, with every invoice or requisition for payment, that includes the'
name, address, and phone number of the covered employer, a local
contact person, and the specific project for. which the sepyice contract is
sought; the amount of the dontract and the applicable department the

~ contract will serve; a brief déscription of the project or service provided; a

statement of the wage levels for all employees; and a commitment to pay
all employees a living wage as set forth in the contract specifications; and
the name and social security number of every employee that provided
service for that requisition for payment.

The covered empioyer shall submit the information required hereunder
every six (6} months, to the applicable department a complete payroll
showing the employer's- payroll records for each covered employee
working on the contract for covered ser\nces for one payroll period.

. The covered employer shall file wrth the appl:cabie department, every six

months, reports of employment activities to be made publicly avaiiable,
including: race and gender of employees fired and terminated; zip codes
of employees hired and terminated; and wage rates of employees hired
and terminated.

The covered employer shall make the records required to be kept
hereunder available for inspection, copying or transtription by an
authorized representative of the County, and shall permit such
representative to interview employees during working hours on the job.
Failure to submit the required reports upon request or to make records
available may be grounds for debarment. The service contractor is.
responsible for the submission of the information required hereunder and

" Page70of9
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for the mamtenance of records and provision of access to same by all

subcontractors

5. SUBCONTRACTS

The service contractor shall insert in any subcontracts. the clauses set forth in
- paragraphs 1 through 6 of this provision and also a clause requmng thewsubcontractors
to include these clauses in any subcontracts. The service contractor shall be
responsible for compliance by any subcontractor with the clauses set forth in
paragraphs 1 through 6 of this provision.

6. PROCEDURES FOR APPEAL THROUGH ADMINISTRATIVE HEARING

OFFICER PROCESS:; CONTRACT TERMINATION AND DEBARMENT

- A

rev.7/9/2013

Appeals of findings of violation and imposition of penalties by the
compliance officer shall be heard by an administrative hearing officer.
Upon the receipt of a written appeal, the compliance officer shall notify the
County Manager in writing  and the :County Manager shall appoint an
administrative hearing.officer and set a time for an administrative hearing.
Faiture to appeal within the specified time shall be considered a waiver of
the appeal process provided for in Section 3.A and an admission of the
complaint/violation.

Notification of hearing date shall be served by the compliance officer upon
the covered employer against whom the complaint is made within ten (10)
working days of the appointment of the administrative Jearing officer.
Such notice shall be by certified mail, return receipt requested. Such

- notice shall include:

(1) A copy of the written complaint, including reasons and causes for
the proposed administrative hearing outhmng alieged prohibited
practices upon which it s based;

(2)  The penalties assessed;

(3) That an administrative hearing shall be conducted before an
administrative hearing officer on a date and time not fo exceed
thirty {30) business days after service of the notice. The notice shall
also advise the covered employer that they may be represented by
an attorney, may present documentary evidence and verbal
testimony, and may cross-examine or rebut evidence and testimony
presented against them; and,

(4) A description of the effect of the issuance of the notice of the
proposed administrative hearing and the potential effect(s) of this
administrative hearmg .

Page 8of9
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C.  The compliance officer or histher designee shall, with the assistance of the
project manager, present evidence and arguments fo the administrative
hearing officer, '

D.  No later than seven {7) days pnor to the scheduled hearing date, the
covered emplover., ‘must furnish ‘the'.compliance officer a list of the
defenses the covered employer intends fo present at the administrative
hearing. If the covered employer fails to submit such list, in writing, at
least seven {7) days prior to the administrative hearing, or falls to seek an
-extension of fime within which fo do so, the covered employer shall be
deemed fo have waived the opportunity to be heard at the administrative
hearing. The administrative hearing officer shall have the right to grant or
deny an extension of time, and the decision may only be ;ev:ewed upon
an abuse of discretion.

E.  Hearsay evidence shall be admissible at the administrative hearing, but
shall not form the sole basis for finding a violation of Section 2-8.9. The
administrative hearing shall be transcribed, taped or otherwise recorded
by a court reporter, at the election of the administrative hearing officer and
at the expense of the County. Copies of the hearing tape or franscript
shall be furnished at the expense and request of the requesting party.
The cost of such transcription may be assessed, by the hearing officer,
against a service contractor that has been found to violate Section 2-8.9.

F. In addition to the payment of penaltles and back wages, the County

' Manager may debdr, for a period. notto exceed five (5) years, a service

contractor or subcontractor and the principal owners and/or qualifying

- agents thereof found to have violated the requirements of Section 2-8.9 a

second time. If the County Manager determines a covered employer

failed to comply with these provisions a third time, the non-complying
covered employer's service contract with the County may be terminated.

G. The County Manager may order the withheld amount+ equai to any
underpayment remitted fo the employee. In addition, the County Manager
may order payment of a penalty to the County. If the required payment is
not made within a reasonable period of time, the County Manager may
order debarment as described above.

A breach of the clauses contained in this Supplemental General Condition shall be
deemed a breach of this contract and may be grounds for termination of the contract,
and for debarment, and any other remedies available to the County.

rev.7/012013 Page 9of 9
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Memorandum @

Date: August 27, 2013
To: Lester Sola
Director
Internal Services Depariment -«
Thru: Miriam Singer, CPPO
Assistant Director
Internal Services Department
From: Lydia Oshorne, CPPO

Procurement Contracting Officer -
Chairperson, Evaluation/Selection Committee

Subject:  Report of Evaluation/Selection Committee for RFQ No. 869, Pier Check-In Services Pool

The County issued a solicitation to obtain proposals from experienced management companies to
provide Pier Check-In Services at PortMiami. These services will include, but are not limited to,
providing staff to process passengers for embarkation and debarkation, coordinate with governmental
agencies, and produce turnaround reports and passenger manifests. Participation in this Pier Check-in
Services Poo! {the Peol) will be an option to all cruise lines calling at PortMiami. A cruise line wishing to
access the Pool will need fo have a Board of County Commissioners-approved Access Agreement with
the County.

The Evaluation/Selection Committee (Commitiee) has completed the evaluation of proposals submitted
in response to the solicitation following the guidelines published in the solicitation. ..»

Committee meeting dates:
July 25, 2013 (kick-off meeting)
August 28, 2013 {evaluation meeting, scoring, and recommendations)

Verification of compliance with contract measures:
Not applicable since no contract measures were assigned to this solicitation.

Verification of compliance with minimum qualification requirements:
The solicitation did not have any minimum qualification requirements.

Local Certified Service-Disabled Veteran’s Business Enterprise Preference:
Veteran's Preference was considered -in. accordance with the applicable ordinance. None of the
proposers qualified for the preference, S :

Summary of scores:
The final scores are as follows:

Proposer Technical Price Total Combined

Score Score Score
{max.375) (max.128; .. (max.500)

1. Intercruises Shoreside & Port Services 367 108 475
2. SMS International Shore Operations U3, Inc. 361 105 466
3. American Guard Services, Inc. d/b/a

Warldwide Sourcing Solutions, LLC 308 93 401
4. Americas Gateway Transportation, Inc.

d/b/a Cruiseport Destinations, Inc. 281 94 375
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Page 2
Memo to Lester Sola

Report of Evaluation/Selection Committee for RFQ No. 869, Pier Check-In Services Pool

Price was submitied based on the approximate hourly rates for Check-In Personnel, and daily rates for
Supervisors/Managers, and Team/Account Leaders. The rates also included rates for holidays and non-
holidays, The Price/Cost submitted is presented below:

Maximum Price/Cost Submitted

Check-In Personnel | Supervisor/Manager | Team/Account
Proposers N(;z;urly rates) . éﬂ?ily rates) Leac(j)ir (daily rates)

, Holidays Holidays Holidays Holidays Holidays Holidays
Intercruises Shoreside & Port $19.75 $22.60 |$280.00 |$308.00 | No No
Services _ Charge Charge
SMS international Shore Operations | $19.50 | $20.00 | $225.00 | $340.00 [ $180.00 | $270.00
Us, inc,

American Guard Services, Inc. d/b/a | $19.92 | $29.88 | $250.00 | $375.00 | $300.00 | $450.00
Worldwide Sourcing Solutlons, LLC

Americas Gateway Transportation, $10.98 | $20.97 | $224.82 | $224.82 | $287.50 | $287.50
inc. d/b/a Cruiseport Destinations, A
Ing,

The Commitiee decided not to hold oral presentations as the proposals did
clarification.

not require further

l.ocal Preference:

L.ocal Preference was considered in accordance with applicable ordinance, but did not affect the
outcome as the highest ranked proposer, Intercruises Shoreside & Port Services is a locai firm and
meets the requirement for Local Preference.

Negotiations:

Negotiations will not be held since all recommended proposers will be offered participation in the pool.
The Committee recommended the four firms (Intercruises Shoreside & Port Services, Inc., SMS
International Shore Qperations US, Inc., American Guard Services, Inc. d/bfa Worldwide Sourcirg
Solutions, LLC, and Americas Gateway Transportation, Inc., d/b/a Cruiseport Destinations, Inc.) to be
considered for inclusion in the pool.

The proposals included prices that are atceptable as maximum rates for the confracts. The actual
rates will be negotiated, and will not exceed the contractually established ¢eiling, at the individual Work
Order stage, when a request for pier check-in services arises.

Consensus Statement:

The Committee determined that the firms scoring 70% and above (i.e.,350 out of the available 500
points for technical and price), have the necessary qualifications, relevant experience, technical
capacity, frained personnel, and sirong project management experience required to provide the
setvices to meet the needs of the County and the Cruise Lines. All four firms met the threshold and will
patticipate in the pool.
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Page 3 ‘
Memo to Lester Sola
Report of Evaluation/Selection Committee for RFQ No. 869, Pier Check-in Services Pool

One firm, SMS International Shore Operations US, Inc. currently handles Pier Check-ln Services for
Norwegian, Disney and Prestige Cruise Lines. All four proposals provided a well-developed and task-
appropriate approach for the applicable setvice, in addition to specific imetables for transition, with
detailed staffing and recruitment plans.

Coples of the score sheets are attached for each Committee member, as well as a composite score
sheet.

Approved

4//3

ester S ’ Dafte
/gi rector 9‘{3 u ) ‘
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Memorandum %

Date: July 17, 2013
To: Those Listed Below
From: Carlos A. Gimenegz

Mayor

Subject:  Appointment of Selection GoRmjttee for Miami-Dade Seaport Department Request for
Qualifications for Pier Check-In Services —RFQ No. 862

In accordance with Administrative Order 3-34, | am hereby appointing those listed below as the
Selection Committee for Miami-Dade Seaport Depariment Request for Qualifiéations for Pier
Check-in Services — RFQ No. 869,

Selection Committee

L.ydia Osborne, I1SD {Non-Voting Chalrpersan)
Hydt Webb, Seaport

Frederick Wong, J¢., Seaport

Jackie Bailey, MDT

Margarita Levay, Royal Garlbbean, it.
Lourdes Gonzalez, Norwegian Cruise Line
Chris Mangos, MDAD (Alternate)

You are directed to assist me in the selection process considering the factors delineated in the
solicitation. If you are unable to participate in the selection process, contact this office through
Small Business Develdopmeént (SBD) by memorandum from your department director
documenting the reason why you cannot participate. Only in cases of dire urgency may you be
excused from participation. ' '

Each Selection Committee member shall be responsible for evaluating, rating and ranking the
proposals based on the criteria and procedure. contained in the sollcitation. The Selection
Committee wili meet to review the written proposals, If required, the Selection Committee will
select firms to make oral presentations to the Selection Committee at a properly noticed public
hearing. If proposers are invited to make oral presentations, the Selection Compmitiee may re-
rate and re-rank the proposals based upon the written documents combined with the oral
presentation, You may utlize staff of the issuing department and the using agency to conduct a
prefiminary review of the proposals for responsiveness. All requests for responsiveness
getenninatlons shall be made in writing by the issuing department to the County Attorney's
ffice. ‘ ’ ' :

The alternate committee member will serve only in the event of an approved substitution. No
substitution of committee members shall be allowed after the first official meeting of the
committee. The Internal Services Department (ISD) may substitute the chairperson o ensure
the appropriate level of staffing expertise as deemed necessary to accommodate the needs of
this solicitation. '
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Selection Committee
Page 2

Upon completion of the evaluation process, the Selection Committee Chairperson shall prepare
and submit a2 memorandum fo include a narrative of the evaluation and justification of the
refcommended firm(s) with attach supporting documentation which MUST include the foliowing
information; ,

Name of firm(s)

Quality Rating Score

Price

Adjusted Score (if applicable)
Committee s Qverall Ranking

This report should be submltted to me. through ISD for rewew and consideration.

As a matter of administrative policy a_nd to maintain a fa!r and impartial process, all individuais
appointed to the Selection Committee (including the Chairperson) and staff are instructed to
refrain from discussing the solicitation with prospective lobbyist andfor consultants. Selection
Committee members are reminded that in accordance with the Cone of Sllence Ordinance 98-
106, they are restrictions on communications regarding the solicitation with potential proposers,
service providers, lobbyists, consultants, or any member of the County's professional staff.
Violation of this policy could lead to termination of County service. P

All questions must be directed to the staff contact person designated by the issuing department.

¢. Lester Sola, Director, ISD .
Biif Johnson, Director, Seaport
Ysela Llori, Director, MDT
Emilio Gonzatez, Director, MDAD
Jack Osterholt, Daputy Mayor/Director, RER
Veronica Clark, Assistant to the Director, SBD/RER

Selection Committes
Lydia Osborne, ISD (Non-Voting Chalrperson)

Hydi Webb, Seaport

Frederick Wong, Jr., Seapost ' "
Jackie Bailey, MDT : L
Margarita Levay, Royal Carsbbean Lt

Lourdes Gonzalez, Norwegian Cruise Line

Chris Mangos, MDAD (Alternate)
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